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Indicate by check mark whether the registrant: (1) has 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. Yes x No O

Indicate by check mark whether the registrant has submitted electronically and posted on its 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). Yesx 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
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Current assets:
Cash and cash equivalents

Receivables:

SPECTRUM BRANDS HOLDINGS, INC.

Condensed Consolidated Statements of Financial Position
December 30, 2012 and September 30, 2012
(Unaudited)

(Amounts in thousands, except per share figures)

December 30, 2012

September 30, 2012

Assets

Trade accounts receivable, net of allowances of $24,154 and $21,870, respectively

Other
Inventories
Deferred income taxes
Prepaid expenses and other

Total current assets

Property, plant and equipment, net of accumulated depreciation of $151,266 and $139,994, respectively

Deferred charges and other
Goodwill

Intangible assets, net

Debt issuance costs

Total assets

Liabilities and Shareholders’ Equity

Current liabilities:
Current maturities of long-term debt
Accounts payable
Accrued liabilities:
Wages and benefits
Income taxes payable
Accrued interest
Other
Total current liabilities
Long-term debt, net of current maturities
Employee benefit obligations, net of current portion
Deferred income taxes
Other
Total liabilities
Commitments and contingencies

Shareholders’ equity:

Common stock, $.01 par value, authorized 200,000 shares; issued 53,410 and 52,799 shares, respectively; outstanding 52,094 and

51,483 shares
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss

Less treasury stock, at cost, 1,316 shares

Total shareholders' equity

Non-controlling interest

Total equity

Total liabilities and equity

$ 70,921 157,961
481,235 335,301
44,491 38,116
679,150 452,633
20,301 28,143
164,821 49,273
1,460,919 1,061,427
320,065 214,017
32,800 27,711
1,421,326 694,245
2,207,970 1,714,929
76,486 39,320
5,519,566 3,751,649
29,190 16,414
407,369 325,023
59,601 82,119
21,373 30,272
21,068 30,473
163,041 126,330
701,642 610,631
3,193,094 1,652,886
95,189 89,994
487,428 377,465
37,540 31,578
4,514,893 2,762,554
534 528
1,384,559 1,399,261
(354,086) (340,647)
(30,468) (33,435)
1,000,539 1,025,707
(36,612) (36,612)
963,927 989,095
40,746 =
1,004,673 989,095
5,519,566 3,751,649

See accompanying notes which are an integral part of these condensed consolidated financial statements

(Unaudited).
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SPECTRUM BRANDS HOLDINGS, INC.

Condensed Consolidated Statements of Operations
For the three month periods ended December 30, 2012 and January 1, 2012

(Unaudited)

(Amounts in thousands, except per share figures)

Net sales
Cost of goods sold
Restructuring and related charges
Gross profit
Selling
General and administrative
Research and development
Acquisition and integration related charges
Restructuring and related charges
Total operating expenses
Operating income
Interest expense
Other expense, net
(Loss) income from continuing operations before income taxes
Income tax expense
Net (loss) income
Less: Net loss attributable to non-controlling interest
Net (loss) income attributable to controlling interest
Basic earnings per share:
Weighted average shares of common stock outstanding
Net (loss) income per share attributable to controlling interest
Diluted earnings per share:
Weighted average shares and equivalents outstanding
Net (loss) income per share attributable to controlling interest

THREE MONTHS ENDED

December 30, 2012 January 1, 2012
$ 870,268 $ 848,771
581,026 560,140
1,086 4,605
288,156 284,026
128,761 131,759
56,730 50,616
8,171 7,235
20,812 7,600
5,502 3,120
219,976 200,330
68,180 83,696
69,887 41,123
1,562 2,193
(3,269) 40,380
10,613 27,310
(13,882) 13,070
(443) —
$ (13,439) $ 13,070
51,758 52,145
$ (0.26) $ 0.25
51,758 52,587
$ (0.26) $ 0.25

See accompanying notes which are an integral part of these condensed consolidated financial statements

(Unaudited).
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SPECTRUM BRANDS HOLDINGS, INC.

Condensed Consolidated Statements of Comprehensive Income (Loss)
For the three month periods ended December 30, 2012 and January 1, 2012
(Unaudited)

(Amounts in thousands)

THREE MONTHS ENDED
December 30, 2012 January 1, 2012

Net (loss) income $ (13,882) $ 13,070
Other comprehensive income (loss), net of tax:

Foreign currency translation 2,867 (14,929)

Unrealized gain on derivative instruments 246 2,121

Defined benefit pension (loss) gain (146) 303

Other comprehensive income (loss), net of tax 2,967 (12,505)
Comprehensive (loss) income (10,915) 565
Less: Comprehensive loss attributable to non-controlling interest $ (443) $ —
Comprehensive (loss) income attributable to controlling interest $ (10,472) $ 565

See accompanying notes which are an integral part of these condensed consolidated financial statements
(Unaudited).
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SPECTRUM BRANDS HOLDINGS, INC.
Condensed Consolidated Statements of Cash Flows
For the three month periods ended December 30, 2012 and January 1, 2012
(Unaudited)
(Amounts in thousands)

Cash flows from operating activities:

Net (loss) income

Adjustments to reconcile net (loss) income to net cash used by operating activities, net of effects of acquisitions:

Depreciation

Amortization of intangibles

Amortization of unearned restricted stock compensation
Amortization of debt issuance costs

Non-cash increase to cost of goods sold from sale of HHI Business acquisition inventory

Write off unamortized discount on retired debt

Write off debt issuance costs

Other non-cash adjustments

Net changes in assets and liabilities

Net cash used by operating activities

Cash flows from investing activities:

Purchases of property, plant and equipment
Acquisition of Shaser, net of cash acquired
Acquisition of the HHI Business, net of cash acquired
Acquisition of Black Flag

Acquisition of FURminator, net of cash acquired
Escrow payment - TLM Taiwan acquisition

Other investing activities

Net cash used by investing activities

Cash flows from financing activities:

Proceeds from issuance of Term Loan

Proceeds from issuance of 6.375% Notes

Proceeds from issuance of 6.625% Notes

Proceeds from issuance of 9.5% Notes, including premium
Payment of senior credit facilities, excluding ABL revolving credit facility
Debt issuance costs

Other debt financing, net

Reduction of other debt

ABL revolving credit facility, net

Cash dividends paid

Treasury stock purchases

Net cash provided by financing activities

Effect of exchange rate changes on cash and cash equivalents
Net decrease in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

THREE MONTHS ENDED

December 30, 2012

January 1, 2012

$ (13,882) $ 13,070
10,625 9,248
17,124 14,628

3,244 4,384
1,816 1,686
5,247 —
885 —
4,600 —
4,865 558
(221,319) (132,575)
(186,795) (89,001)
(9,325) (8,851)
(23,919) —
(1,271,956) —
— (43,750)
— (139,390)
(100,000) —
16 (100)
(1,405,184) (192,091)
792,000 —
520,000 —
570,000 —
— 217,000
(370,175) (1,363)
(43,590) (4,020)
7,431 1,361
(1,013) (809)
32,000 11,400
(1,022) —
— (12,765)
1,505,631 210,804
(692) 1,627
(87,040) (68,661)
157,961 142,414
$ 70,921 $ 73,753

See accompanying notes which are an integral part of these condensed consolidated financial statements

(Unaudited).
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited)
(Amounts in thousands, except per share figures)

1 DESCRIPTION OF BUSINESS

Spectrum Brands Holdings, Inc., a Delaware corporation (“SB Holdings” or the “Company™), is a diversified global branded consumer products
company. Spectrum Brands, Inc. (“Spectrum Brands”), is a wholly owned subsidiary of SB Holdings. SB Holdings' common stock trades on the New York
Stock Exchange (the “NYSE”) under the symbol “SPB.”

The Company’s operations include the worldwide manufacturing and marketing of alkaline, zinc carbon and hearing aid batteries, as well as aquariums
and aquatic health supplies and the designing and marketing of rechargeable batteries, battery-powered lighting products, electric shavers and accessories,
grooming products and hair care appliances. The Company’s operations also include the manufacturing and marketing of specialty pet supplies. The
Company also manufactures and markets herbicides, insecticides and insect repellents in North America. The Company also designs, markets and distributes
a broad range of branded small appliances and personal care products. The Company’s operations utilize manufacturing and product development facilities
located in the United States ("U.S."), Europe, Latin America and Asia.

On December 17, 2012, the Company acquired the residential hardware and home improvement business (the “HHI Business”) from Stanley Black &
Decker, Inc. (“Stanley Black & Decker”), which includes (i) the equity interests of certain subsidiaries of Stanley Black & Decker engaged in the business
and (ii) certain assets of Stanley Black & Decker used or held for use in connection with the business (the “Hardware Acquisition”). The HHI Business has a
broad portfolio of recognized brands names, including Kwikset, Weiser, Baldwin, National Hardware, Stanley, FANAL and Pfister, as well as patented
technologies such as Smartkey, a rekeyable lockset technology, and Smart Code Home Connect. A portion of the Hardware Acquisition has not yet closed,
consisting of the purchase of certain assets of Tong Lung Metal Industry Co. Ltd., a Taiwan Corporation ("TLM Taiwan”), which is involved in the
production of residential locksets. For information pertaining to the Hardware Acquisition, see Note 15, “Acquisitions.”

The Company sells its products in approximately 140 countries through a variety of trade channels, including retailers, wholesalers and distributors,
hearing aid professionals, industrial distributors and original equipment manufacturers and enjoys name recognition in its markets under the Rayovac,
VARTA and Remington brands, each of which has been in existence for more than 80 years, and under the Tetra, 8-in-1, Dingo, Nature's Miracle, Spectracide,
Cutter, Hot Shot, Black & Decker, George Foreman, Russell Hobbs, Farberware, Black Flag, FURminator, the previously mentioned HHI Business brands
and various other brands.

The Company's global branded consumer products have positions in seven major product categories: consumer batteries; small appliances; pet supplies;
electric shaving and grooming; electric personal care; home and garden controls; and hardware and home improvement, which consists of the recently
acquired HHI Business.

The Company manages the businesses in four vertically integrated, product-focused reporting segments: (i) Global Batteries & Appliances, which
consists of the Company's worldwide battery, electric shaving and grooming, electric personal care and small appliances primarily in the kitchen and home
product categories (“Global Batteries & Appliances™); (ii) Global Pet Supplies, which consists of the Company's worldwide pet supplies business (“Global
Pet Supplies™); (iii) Home and Garden Business, which consists of the Company's home and garden and insect control business (the “Home and Garden
Business”); and (iv) Hardware & Home Improvement, which consists of the recently acquired HHI Business (“Hardware & Home Improvement”).
Management reviews the performance of the Company based on these segments, which also reflect the manner in which the Company's management
monitors performance and allocates resources. For information pertaining to our business segments, see Note 12, “Segment Results.”

2 SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation: The condensed consolidated financial statements include the accounts of SB Holdings and its subsidiaries and are prepared in
accordance with U.S. Generally Accepted Accounting Principles (“GAAP”). All intercompany transactions have been eliminated.

These condensed consolidated financial statements have been prepared by the Company, without audit, pursuant to the rules and regulations of the
Securities and Exchange Commission ("SEC") and, in the opinion of the Company, include all adjustments (which are normal and recurring in nature)
necessary to present fairly the financial position of the Company at December 30, 2012, the results of operations for the three month periods ended
December 30, 2012 and January 1, 2012, the
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)
(Amounts in thousands, except per share figures)

comprehensive income (loss) for the three month periods ended December 30, 2012 and January 1, 2012 and the cash flows for the three month periods ended
December 30, 2012 and January 1, 2012. Certain information and footnote disclosures normally included in consolidated financial statements prepared in
accordance with GAAP have been condensed or omitted pursuant to such SEC rules and regulations. These condensed consolidated financial statements
should be read in conjunction with the audited consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K
for the fiscal year ended September 30, 2012.

Use of Estimates: The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Intangible Assets: Intangible assets are recorded at cost or at fair value if acquired in a purchase business combination. Customer relationships and
proprietary technology intangibles are amortized, using the straight-line method, over their estimated useful lives. Excess of cost over fair value of net assets
acquired (goodwill) and indefinite lived trade name intangibles are not amortized. Accounting Standards Codification (“ASC”) Topic 350: “Intangibles-
Goodwill and Other,” requires that goodwill and indefinite-lived intangible assets be tested for impairment annually, or more often if an event or
circumstance indicates that an impairment loss may have been incurred. Goodwill is tested for impairment at the reporting unit level, with such groupings
being consistent with the Company’s reportable segments. If an impairment is indicated, a write-down to fair value (normally measured by discounting
estimated future cash flows) is recorded. Indefinite lived trade name intangibles are tested for impairment at least annually by comparing the fair value with
the carrying value. Any excess of carrying value over fair value is recognized as an impairment loss in income from operations.

The Company’s annual impairment testing is completed at the August financial period end. Management uses its judgment in assessing whether assets
may have become impaired between annual impairment tests. Indicators such as unexpected adverse business conditions, economic factors, unanticipated
technological change or competitive activities, loss of key personnel, and acts by governments and courts may signal that an asset has become impaired.

Shipping and Handling Costs: The Company incurred shipping and handling costs of $49,996 and $50,319 for the three month periods ended
December 30, 2012 and January 1, 2012, respectively. These costs are included in Selling expenses in the accompanying Condensed Consolidated Statements
of Operations (Unaudited). Shipping and handling costs include costs incurred with third-party carriers to transport products to customers as well as salaries
and overhead costs related to activities to prepare the Company’s products for shipment from its distribution facilities.

Concentrations of Credit Risk: Trade receivables subject the Company to credit risk. Trade accounts receivable are carried at net realizable value. The
Company extends credit to its customers based upon an evaluation of the customer’s financial condition and credit history, and generally does not require
collateral. The Company monitors its customers’ credit and financial condition based on changing economic conditions and makes adjustments to credit
policies as required. Provision for losses on uncollectible trade receivables are determined based on ongoing evaluations of the Company’s receivables,
principally on the basis of historical collection experience and evaluations of the risks of nonpayment for a given customer.

The Company has a broad range of customers including many large retail outlet chains, one of which accounts for a significant percentage of its sales
volume. This customer represented approximately 21% and 24% of the Company’s Net sales during the three month periods ended December 30, 2012 and
January 1, 2012, respectively. This customer also represented approximately 8% and 13% of the Company’s Trade accounts receivable, net at December 30,
2012 and September 30, 2012, respectively.

Approximately 50% and 49% of the Company’s Net sales during the three month periods ended December 30, 2012 and January 1, 2012, respectively,
occurred outside the U.S. These sales and related receivables are subject to varying degrees of credit, currency, political and economic risk. The Company
monitors these risks and makes appropriate provisions for collectibility based on an assessment of the risks present.

Stock-Based Compensation: The Company measures the cost of its stock-based compensation plans based on the fair value of its employee stock
awards and recognizes these costs over the requisite service period of the awards.

Total stock compensation expense associated with restricted stock awards and restricted stock units recognized by the Company during the three month
period ended December 30, 2012 was $3,244. Total stock compensation expense associated

8
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)
(Amounts in thousands, except per share figures)

with restricted stock awards and restricted stock units recognized by the Company during the three month period ended January 1, 2012 was $4,384.

The Company granted approximately 574 restricted stock units during the three month period ended December 30, 2012. Of these 574 grants, 22
restricted stock units are time-based and vest over a one year period. Of the remaining 552 restricted stock units, 90 are performance-based and vest over a
one year period and 462 are performance and time-based and vest over a two year period. The total market value of the restricted stock units on the dates of
the grants was approximately $25,617.

The Company granted approximately 704 restricted stock units during the three month period ended January 1, 2012. Of these 704 grants, 17 restricted
stock units are time-based and vest over a one year period. The remaining 687 restricted stock units are performance and time-based and vest over a two year
period. The total market value of the restricted stock units on the dates of the grants was approximately $18,920.

The fair value of restricted stock awards and restricted stock units is determined based on the market price of the Company’s shares of common stock
on the grant date. At December 30, 2012 and September 30, 2012, the Company had 13 restricted stock awards outstanding with a weighted average grant
date fair value of $28.00 per share and a total fair value at grant date of $364. A summary of the status of the Company’s non-vested restricted stock units as
of December 30, 2012 is as follows:

Weighted
Average Fair Value
Grant Date at Grant

Restricted Stock Units Shares Fair Value Date
Restricted stock units at September 30, 2012 1931 $ 2845 $ 54,931
Granted 574 44.63 25,617
Forfeited (263) 28.85 (7,588)
Vested (1,004) 28.30 (28,413)
Restricted stock units at December 30, 2012 1,238 $ 3598 $ 44,547

Acquisition and Integration Related Charges: Acquisition and integration related charges reflected in Operating expenses in the accompanying
Condensed Consolidated Statements of Operations (Unaudited) include, but are not limited to, transaction costs such as banking, legal, accounting and other
professional fees directly related to acquisitions, termination and related costs for transitional and certain other employees, integration related professional
fees and other post business combination expenses associated with mergers and acquisitions.

9
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)
(Amounts in thousands, except per share figures)

The following table summarizes acquisition and integration related charges incurred by the Company during the three month periods ended
December 30, 2012 and January 1, 2012:

Three Months Ended
December 30, 2012 January 1, 2012

Russell Hobbs

Integration costs $ 1,054 $ 2,408

Employee termination charges 108 612

Legal and professional fees 79 609
Russell Hobbs Acquisition and integration related charges $ 1,241  $ 3,629
HHI Business

Legal and professional fees 14,498 —

Integration costs 114 —
HHI Business Acquisition and integration related charges $ 14,612 $ —
Shaser 4,220 —
FURminator 670 2,485
Black Flag 28 1,285
Other 41 201
Total Acquisition and integration related charges $ 20,812 $ 7,600

10
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)
(Amounts in thousands, except per share figures)

3 COMPREHENSIVE INCOME (LOSS)

Comprehensive income (loss) includes foreign currency translation gains and losses on assets and liabilities of foreign subsidiaries, effects of exchange
rate changes on intercompany balances of a long-term nature and transactions designated as a hedge of a net investment in a foreign subsidiary, deferred gains
and losses on derivative financial instruments designated as cash flow hedges and amortization of deferred gains and losses associated with the Company’s
pension plans. The foreign currency translation gains and losses for the three month periods ended December 30, 2012 and January 1, 2012 were primarily
attributable to the impact of translation of the net assets of the Company’s European and Latin American operations, which primarily have functional
currencies in Euros, Pounds Sterling and Brazilian Real.

The components of Other comprehensive income (loss), net of tax, for the three month periods ended December 30, 2012 and January 1, 2012 are as
follows:

Three Months Ended
December 30, 2012 January 1, 2012
Foreign Currency Translation Adjustments:
Gross change before reclassification adjustment $ 2,867 $ (14,929)
Net reclassification adjustment for (gains) losses included in earnings _ _
Gross change after reclassification adjustment 2,867 (14,929)
Deferred tax effect — —
Deferred tax valuation allowance — —
Other Comprehensive Income (Loss) $ 2867 $ (14,929)
Unrealized Gains (Losses) on Derivative Instruments:
Gross change before reclassification adjustment $ B83) $ 413
Net reclassification adjustment for losses included in earnings 443 2,402
Gross change after reclassification adjustment $ 360 $ 2,815
Deferred tax effect (50) (997)
Deferred tax valuation allowance (64) 303
Other Comprehensive Income $ 246  $ 2,121
Defined Benefit Pension Plans:
Gross change before reclassification adjustment (689) 329
Net reclassification adjustment for losses included in earnings 519 23
Gross change after reclassification adjustment $ (170) $ 352
Deferred tax effect 24 (49)
Deferred tax valuation allowance J— _
Other Comprehensive (Loss) Income $ ( 146) $ 303
Total Other Comprehensive Income (Loss), net of tax $ 2,967 $ (12’505)

4 NET INCOME (LOSS) PER COMMON SHARE

Net income (loss) per common share of the Company for the three month periods ended December 30, 2012 and January 1, 2012 is calculated based
upon the following number of shares:

11
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)

Basic

Effect of common stock equivalents

Diluted

(Amounts in thousands, except per share figures)

Three Months Ended

December 30, 2012

January 1, 2012

51,758 52,145
— 442
51,758 52,587

For the three months ended December 30, 2012, the Company has not assumed the exercise of common stock equivalents as the impact would be

antidilutive due to the loss reported.

5 INVENTORIES

Inventories for the Company, which are stated at the lower of cost or market, consist of the following:

Raw materials
Work-in-process
Finished goods

6 GOODWILL AND INTANGIBLE ASSETS

Goodwill and intangible assets of the Company consist of the following:

Goodwill:

Balance at September 30, 2012

Additions

Effect of translation

Balance at December 30, 2012

Intangible Assets:

Trade names Not Subject to Amortization
Balance at September 30, 2012

Additions

Effect of translation

Balance at December 30, 2012

Intangible Assets Subject to Amortization
Balance at September 30, 2012, net
Additions

Amortization during period

Effect of translation

Balance at December 30, 2012, net

Total Intangible Assets, net at December 30, 2012

December 30, September 30,
2012 2012

$ 103,068 $ 58,515

44,191 23,434

531,891 370,684

$ 679,150 $ 452,633

Home and
Global Batteries & Hardware & Home Global Pet Garden
Appliances Improvement Supplies Business Total
$ 268,556 $ — 237,932 § 187,757  $ 694,245
63,880 662,216 — — 726,096
321 — 664 — 985
$ 332,757 $ 662,216 $ 238,596 $ 187,757 $ 1,421,326
$ 545,426  $ — 5 212,142 $ 83,500 $ 841,068
— 330,000 — — 330,000
555 — 2,272 — 2,827
$ 545,981 $ 330,000 $ 214,414  $ 83,500 $ 1,173,895
$ 447,112 — $ 264,622 $ 162,127  $ 873,861
35,500 140,000 — — 175,500
(8,835) (583) (5,337) (2,369) (17,124)

1,120 — 718 — 1,838
$ 474,897 § 139,417 $ 260,003 $ 159,758 $ 1,034,075
$ 1,020,878 $ 469,417 3 474,417  $ 243258 $ 2,207,970

Intangible assets subject to amortization include proprietary technology, customer relationships and certain trade names, which were recognized in
connection with acquisitions and from the application of fresh-start reporting during fiscal 2009. The useful lives of the Company’s intangible assets subject
to amortization are 9 to 17 years for technology assets associated with

12
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SPECTRUM BRANDS HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)
(Amounts in thousands, except per share figures)

the Global Batteries & Appliances segment, 8 to 9 years for technology assets related to the Hardware & Home Improvement segment, 4 to 9 years for
technology assets related to the Global Pet Supplies segment, 15 to 20 years for customer relationships of the Global Batteries & Appliances segment, 20
years for customer relationships of the Hardware & Home Improvement segment, Home and Garden Business and Global Pet Supplies segments, 1 to 12
years for trade names within the Global Batteries & Appliances segment, 5 to 8 years for trade names within the Hardware & Home Improvement segment
and 3 years for a trade name within the Global Pet Supplies segment.

The carrying value and accumulated amortization for intangible assets subject to amortization are as follows:

December 30, September 30,
2012 2012

Technology Assets Subject to Amortization:
Gross balance $ 177,424  $ 90,924
Accumulated amortization (25,873) (22,768)
Carrying value, net $ 151,551 $ 68,156
Trade Names Subject to Amortization:
Gross balance $ 165,852 $ 150,829
Accumulated amortization (31,950) (28,347)
Carrying value, net $ 133,902 $ 122,482
Customer Relationships Subject to Amortization:
Gross balance $ 875,531 $ 796,235
Accumulated amortization (126,909) (113,012)
Carrying value, net $ 748,622 $ 683,223
Total Intangible Assets, net Subject to Amortization $ 1,034,075 $ 873,861

Amortization expense for the three month periods ended December 30, 2012 and January 1, 2012 is as follows:

Three Months Ended
December 30, 2012 January 1, 2012
Proprietary technology amortization $ 3,105 $ 1,897
Trade names amortization 3,595 3,140
Customer relationships amortization 10,424 9,591
$ 17,124  $ 14,628

The Company estimates annual amortization expense of intangible assets for the next five fiscal years will approximate $78,500 per year.
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7DEBT

Debt consists of the following:

December 30, 2012 September 30, 2012
Amount Rate Amount Rate

Term Loan, due December 17, 2019 $ 799,056 46% $ — —%
Former term loan facility — — 370,175 5.1%
9.5% Notes, due June 15, 2018 950,000 9.5% 950,000 9.5%
6.375% Notes, due November 15, 2020 520,000 6.4% — —%
6.625% Notes, due November 15, 2022 570,000 6.6% — —%
6.75% Notes, due March 15, 2020 300,000 6.8% 300,000 6.8%
ABL Facility, expiring May 24, 2017 32,000 3.8% — 4.3%
Other notes and obligations 26,325 8.6% 18,059 10.9%
Capitalized lease obligations 28,539 6.2% 26,683 6.2%

$ 3,225,920 $ 1,664,917
Original issuance premiums (discounts) on debt (3,636) 4,383
Less: current maturities 29,190 16,414
Long-term debt $ 3,193,094 $ 1,652,886

Term Loan

On December 17, 2012, Spectrum Brands entered into a senior term loan facility, maturing December 17, 2019, which provides borrowings in an
aggregate principal amount of $800,000, with $100,000 in Canadian dollar equivalents (the "Term Loan") in connection with the acquisition of the HHI
Business. A portion of the Term Loan proceeds were used to refinance the former term loan facility, maturing June 17, 2016, which had an aggregate amount
outstanding of $370,175 prior to refinancing. In connection with the refinancing, the Company recorded accelerated amortization of portions of the
unamortized discount and unamortized Debt issuance costs totaling $5,485 as an adjustment to interest expense during the three month period ended
December 30, 2012.

The Term Loan contains financial covenants with respect to debt, including, but not limited to, a fixed charge ratio. In addition, the Term Loan contains
customary restrictive covenants, including, but not limited to, restrictions on the Company's ability to incur additional indebtedness, create liens, make
investments or specified payments, give guarantees, pay dividends, make capital expenditures and merge or acquire or sell assets. Pursuant to a guarantee and
collateral agreement, the Company, its domestic subsidiaries and its Canadian subsidiaries have guaranteed their respective obligations under the Term Loan
and related loan documents and have pledged substantially all of their respective assets to secure such obligations. The Term Loan also provides for
customary events of default, including payment defaults and cross-defaults on other material indebtedness.

In connection with the issuance of the Term Loan, the Company recorded $18,748 of fees during the three month period ended December 30, 2012 of
which $16,327 are classified as Debt issuance costs within the accompanying Condensed Consolidated Statements of Financial Position (Unaudited) and are
amortized as an adjustment to interest expense over the remaining life of the Term Loan with the remainder of $2,421 reflected as an increase to interest
expense during the three month period ended December 30, 2012.

6.375% Notes and 6.625% Notes

On December 17, 2012, in connection with the acquisition of the HHI Business, Spectrum Brands assumed $520,000 aggregate principal amount of
6.375% Notes at par value, due November 15, 2020 (the "6.375% Notes"), and $570,000 aggregate principal amount of 6.625% Notes at par value, due
November 15, 2022 (the "6.625% Notes"), previously issued by Spectrum Brands Escrow Corporation. The 6.375% Notes and the 6.625% Notes are
unsecured and guaranteed by Spectrum Brands’ parent company, SB/RH Holdings, LLC, as well as by existing and future domestic restricted subsidiaries.
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The Company may redeem all or a part of the 6.375% Notes and the 6.625% Notes, upon not less than 30 or more than 60 days notice, at specified
redemption prices. Further, the indenture governing the 6.375% Notes and the 6.625% Notes (the “2020/22 Indenture”), requires the Company to make an
offer, in cash, to repurchase all or a portion of the applicable outstanding notes for a specified redemption price, including a redemption premium, upon the
occurrence of a change of control of the Company, as defined in such indenture.

The 2020/22 Indenture contains customary covenants that limit, among other things, the incurrence of additional indebtedness, payment of dividends on
or redemption or repurchase of equity interests, the making of certain investments, expansion into unrelated businesses, creation of liens on assets, merger or
consolidation with another company, transfer or sale of all or substantially all assets, and transactions with affiliates.

In addition, the 2020/22 Indenture provides for customary events of default, including failure to make required payments, failure to comply with certain
agreements or covenants, failure to make payments when due or on acceleration of certain other indebtedness, and certain events of bankruptcy and
insolvency. Events of default under the 2020/22 Indenture arising from certain events of bankruptcy or insolvency will automatically cause the acceleration of
the amounts due under the 6.375% Notes and the 6.625% Notes. If any other event of default under the 2020/22 Indenture occurs and is continuing, the
trustee for the 2020/22 Indenture or the registered holders of at least 25% in the then aggregate outstanding principal amount of the 6.375% Notes, or the
6.625% Notes, may declare the acceleration of the amounts due under those notes.

The Company recorded $12,860 and $14,080 of fees in connection with the offering of the 6.375% Notes and the 6.625% Notes, respectively, during
the three month period ended December 30, 2012. The fees are classified as Debt issuance costs within the accompanying Condensed Consolidated
Statements of Financial Position (Unaudited) and are amortized as an adjustment to interest expense over the respective remaining lives of the 6.375% Notes
and the 6.625% Notes.

ABL Facility

On December 17, 2012 the Company exercised its option to increase its asset based lending revolving credit facility (the "ABL Facility") from
$300,000 to $400,000 and extend the maturity to May 24, 2017. In connection with the increase and extension, the Company incurred $323 of fees. The fees
are classified as Debt issuance costs within the accompanying Condensed Consolidated Statements of Financial Position (Unaudited) and are amortized as an
adjustment to interest expense over the remaining life of the ABL Facility.

As a result of borrowings and payments under the ABL Facility, at December 30, 2012, the Company had aggregate borrowing availability of
approximately $133,267, net of lender reserves of $7,942 and outstanding letters of credit of $25,412.

8  DERIVATIVE FINANCIAL INSTRUMENTS

Derivative financial instruments are used by the Company principally in the management of its interest rate, foreign currency exchange rate and raw
material price exposures. The Company does not hold or issue derivative financial instruments for trading purposes. Derivative instruments are reported at
fair value in the Condensed Consolidated Statements of Financial Position (unaudited). When hedge accounting is elected at inception, the Company formally
designates the financial instrument as a hedge of a specific underlying exposure and documents both the risk management objectives and strategies for
undertaking the hedge. The Company formally assesses both at the inception and at least quarterly thereafter, whether the financial instruments that are used
in hedging transactions are effective at offsetting changes in the forecasted cash flows of the related underlying exposure. Because of the high degree of
effectiveness between the hedging instrument and the underlying exposure being hedged, fluctuations in the value of the derivative instruments are generally
offset by changes in the forecasted cash flows of the underlying exposures being hedged. Any ineffective portion of a financial instrument’s change in fair
value is immediately recognized in earnings. For derivatives that are not designated as cash flow hedges, or do not qualify for hedge accounting treatment, the
change in the fair value is also immediately recognized in earnings.

Fair Value of Derivative Instruments

The Company discloses its derivative instruments and hedging activities in accordance with ASC Topic 815: “Derivatives and Hedging” (“ASC 815”).

The fair value of the Company’s outstanding derivative contracts recorded as assets in the accompanying Condensed Consolidated Statements of
Financial Position (Unaudited) are as follows:
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December 30, September 30,

Asset Derivatives 2012 2012

Derivatives designated as hedging instruments under ASC 815:
Commodity contracts Receivables—Other $ 1,091 $ 985
Commodity contracts Deferred charges and other 710 1,017
Foreign exchange contracts Receivables—Other 593 1,194
Foreign exchange contracts Deferred charges and

other 4 _

Total asset derivatives designated as hedging instruments under
ASC 815 2,398 3,196
Derivatives not designated as hedging instruments under ASC 815:

Foreign exchange contracts Receivables—Other — 41
Total asset derivatives $ 2,398 $ 3,237

The fair value of the Company’s outstanding derivative contracts recorded as liabilities in the accompanying Condensed Consolidated Statements of

Financial Position (Unaudited) are as follows:

December 30, September 30,

Liability Derivatives 2012 2012
Derivatives designated as hedging instruments under ASC 815:

Commodity contracts Accounts payable $ 1 $ 9

Foreign exchange contracts Accounts payable 2,045 3,063

Foreign exchange contracts Other long term liabilities 31 —
Total liability derivatives designated as hedging instruments under
ASC 815 $ 2,077 $ 3,072
Derivatives not designated as hedging instruments under ASC 815:

Foreign exchange contracts Accounts payable 5,650 3,967

Foreign exchange contracts Other long term liabilities 2,802 2,926
Total liability derivatives $ 10,529 $ 9,965

Changes in AOCI from Derivative Instruments

For derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the gain or loss on the derivative is reported as a
component of Accumulated Other Comprehensive Income ("AOCI") and reclassified into earnings in the same period or periods during which the hedged
transaction affects earnings. Gains and losses on derivatives representing either hedge ineffectiveness or hedge components excluded from the assessment of
effectiveness, are recognized in current earnings. See Note 3, "Comprehensive Income (Loss)" for further information.

The following table summarizes the impact of derivative instruments on the accompanying Condensed Consolidated Statement of Operations
(Unaudited) for the three month period ended December 30, 2012, pretax:
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SPECTRUM BRANDS HOLDINGS, INC.
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Notes to Condensed Consolidated Financial Statements (Unaudited) — (Continued)

Location of
Gain (Loss)
Recognized in Amount of
Income on Gain (Loss)
Derivative Recognized in
Amount of Location of (Ineffective Income on
Gain (Loss) Gain (Loss) Amount of Portion and Derivatives
Recognized in Reclassified from Gain (Loss) Amount (Ineffective Portion
AOCI on AOCI into Reclassified from Excluded from and Amount
Derivatives Income AOCI into Income Effectiveness Excluded from
(Effective Portion) (Effective Portion) (Effective Portion) Testing) Effectiveness Testing)
(232)  Cost of goods sold (97)  Cost of goods sold (46)
498 Net sales 121 Net sales —
(349)  Cost of goods sold (467)  Cost of goods sold —
(83) (443) (46)

The following table summarizes the impact of derivative instruments on the accompanying Condensed Consolidated Statement of Operations
(Unaudited) for the three month period ended January 1, 2012, pretax:

Derivatives in ASC 815 Cash Flow
Hedging Relationships

Commodity contracts
Interest rate contracts
Foreign exchange contracts
Foreign exchange contracts

Total

Location of
Gain (Loss)
Recognized in

Amount of

Income on Gain (Loss)
Derivative Recognized in
Amount of Location of (Ineffective Income on
Gain (Loss) Gain (Loss) Amount of Portion and Derivatives
Recognized in Reclassified from Gain (Loss) Amount (Ineffective Portion
AOCI on AOCI into Reclassified from Excluded from and Amount
Derivatives Income AOCI into Income Effectiveness Excluded from
(Effective Portion) (Effective Portion) (Effective Portion) Testing) Effectiveness Testing)
(745)  Cost of goods sold (366)  Cost of goods sold (19)
(21)  Interest expense (659) Interest expense —
(129)  Net sales (122) Net sales —
1,308 Cost of goods sold (1,255)  Cost of goods sold —
413 (2,402) (19)

Other Changes in Fair Value of Derivative Contracts

For derivative instruments that are used to economically hedge the fair value of the Company’s third party and intercompany foreign currency
payments, commodity purchases and interest rate payments, the gain (loss) associated with the derivative contract is recognized in earnings in the period of
change. During the three month periods ended December 30, 2012 and January 1, 2012, the Company recognized the following gains (losses) on these

derivative contracts:

Derivatives Not Designated as
Hedging Instruments Under ASC 815

Foreign exchange contracts

Credit Risk

Amount of Gain (Loss)

Recognized in

Income on Derivatives

Location of Gain or (Loss)

December 30, 2012

January 1, 2012

(4,099)

7,245

Recognized in
Income on Derivatives

Other expense, net

The Company is exposed to the risk of default by the counterparties with which it transacts and generally does not require collateral or other security to
support financial instruments subject to credit risk. The Company monitors counterparty credit risk on an individual basis by periodically assessing each such
counterparty’s credit rating exposure. The maximum loss due to credit risk equals the fair value of the gross asset derivatives that are concentrated with
certain domestic and foreign financial institution counterparties. The Company considers these exposures when measuring its credit reserve on its derivative
assets, which was $24 and $46 at December 30, 2012 and September 30, 2012, respectively.
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The Company’s standard contracts do not contain credit risk related contingent features whereby the Company would be required to post additional
cash collateral as a result of a credit event. However, the Company is typically required to post collateral in the normal course of business to offset its liability
positions. At December 30, 2012 and September 30, 2012, the Company had posted cash collateral of $450 and $50, respectively, related to such liability
positions. In addition, at December 30, 2012 and September 30, 2012, the Company had no posted standby letters of credit related to such liability positions.
The cash collateral is included in Current Assets—Receivables-Other within the accompanying Condensed Consolidated Statements of Financial Position
(Unaudited).

Derivative Financial Instruments
Cash Flow Hedges

When appropriate, the Company uses interest rate swaps to manage its interest rate risk. The swaps are designated as cash flow hedges with the changes
in fair value recorded in AOCI and as a derivative hedge asset or liability, as applicable. The swaps settle periodically in arrears with the related amounts for
the current settlement period payable to, or receivable from, the counter-parties included in accrued liabilities or receivables, respectively, and recognized in
earnings as an adjustment to interest expense from the underlying debt to which the swap is designated. At December 30, 2012, the Company did not have
any interest rate swaps outstanding.

The Company periodically enters into forward foreign exchange contracts to hedge the risk from forecasted foreign currency denominated third party
and intercompany sales or payments. These obligations generally require the Company to exchange foreign currencies for U.S. Dollars, Euros, Pounds
Sterling, Australian Dollars, Brazilian Reals, Mexican Pesos, Canadian Dollars or Japanese Yen. These foreign exchange contracts are cash flow hedges of
fluctuating foreign exchange related to sales of product or raw material purchases. Until the sale or purchase is recognized, the fair value of the related hedge
is recorded in AOCI and as a derivative hedge asset or liability, as applicable. At the time the sale or purchase is recognized, the fair value of the related
hedge is reclassified as an adjustment to Net sales or purchase price variance in Cost of goods sold. At December 30, 2012 the Company had a series of
foreign exchange derivative contracts outstanding through March 2014 with a contract value of $173,013. The derivative net loss on these contracts recorded
in AOCI by the Company at December 30, 2012 was $1,046, net of tax benefit of $433. At December 30, 2012, the portion of derivative net loss estimated to
be reclassified from AOCI into earnings by the Company over the next 12 months is $1,046, net of tax.

The Company is exposed to risk from fluctuating prices for raw materials, specifically zinc used in its manufacturing processes. The Company hedges a
portion of the risk associated with these materials through the use of commodity swaps. The hedge contracts are designated as cash flow hedges with the fair
value changes recorded in AOCI and as a hedge asset or liability, as applicable. The unrecognized changes in fair value of the hedge contracts are reclassified
from AOCI into earnings when the hedged purchase of raw materials also affects earnings. The swaps effectively fix the floating price on a specified quantity
of raw materials through a specified date. At December 30, 2012 the Company had a series of such swap contracts outstanding through September 2014 for
12 tons with a contract value of $24,305. The derivative net gain on these contracts recorded in AOCI by the Company at December 30, 2012 was $1,510, net
of tax expense of $302. At December 30, 2012, the portion of derivative net gains estimated to be reclassified from AOCI into earnings by the Company over
the next 12 months is $905, net of tax.

Derivative Contracts

The Company periodically enters into forward and swap foreign exchange contracts to economically hedge the risk from third party and intercompany
payments resulting from existing obligations. These obligations generally require the Company to exchange foreign currencies for U.S. Dollars, Canadian
Dollars, Euros or Australian Dollars. These foreign exchange contracts are fair value hedges of a related liability or asset recorded in the accompanying
Condensed Consolidated Statements of Financial Position (Unaudited). The gain or loss on the derivative hedge contracts is recorded in earnings as an offset
to the change in value of the related liability or asset at each period end. At December 30, 2012 and September 30, 2012, the Company had $162,779 and
$172,581, respectively, of notional value for such foreign exchange derivative contracts outstanding.

9 FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company’s net derivative portfolio as of December 30, 2012, contains Level 2 instruments and consists of commodity and foreign exchange
contracts. The fair values of these instruments as of December 30, 2012 were as follows:
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Level 1 Level 2 Level 3 Total
Assets:

Commodity contracts, net $ — 3 1,800 $ — 3 1,800
Total Assets, net $ — 3 1,800 $ — 3 1,800
Liabilities:

Foreign exchange contracts, net $ — 3 (9,931) $ — 3 (9,931)
Total Liabilities, net $ —  $ (9,931) $ — (9,931)

The Company’s net derivative portfolio as of September 30, 2012, contains Level 2 instruments and consists of commodity and foreign exchange
contracts. The fair values of these instruments as of September 30, 2012 were as follows:

Level 1 Level 2 Level 3 Total
Assets:

Commodity contracts, net $ — % 1,993 $ — 3 1,993
Total Assets $ —  $ 1,993 $ — 5 1,993
Liabilities:

Foreign exchange contracts, net $ — 5 (8,721) $ — 5 (8,721)
Total Liabilities, net $ — 3 (8,721) $ — 3 (8,721)

The carrying values of cash and cash equivalents, accounts and notes receivable, accounts payable and non-publicly traded debt approximate fair value.
The fair values of long-term publicly traded debt are based on unadjusted quoted market prices (Level 1) and derivative financial instruments are generally
based on quoted or observed market prices (Level 2).

The carrying values of goodwill, intangible assets and other long-lived assets are tested annually, or more frequently if an event occurs that indicates an
impairment loss may have been incurred, using fair value measurements with unobservable inputs (Level 3).

The carrying amounts and fair values of the Company’s financial instruments are summarized as follows ((liability)/asset):

December 30, 2012 September 30, 2012
Carrying Carrying
Amount Fair Value Amount Fair Value
Total debt $ (3,222,284) $ (3,441,805) $ (1,669,300) $ (1,804,831)
Commodity swap and option agreements 1,800 1,800 1,993 1,993
Foreign exchange forward agreements (9,931) (9,931) (8,721) (8,721)

10 EMPLOYEE BENEFIT PLANS
Pension Benefits

The Company has various defined benefit pension plans covering some of its employees in the U.S. and certain employees in other countries, including
the United Kingdom, the Netherlands, Germany, Guatemala, Brazil and Mexico. These pension plans generally provide benefits of stated amounts for each
year of service.

The Company’s results of operations for the three month periods ended December 30, 2012 and January 1, 2012 reflect the following pension and
deferred compensation benefit costs:
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Three Months Ended
Components of net periodic pension benefit and deferred compensation benefit
cost December 30, 2012 January 1, 2012
Service cost $ 724 $ 543
Interest cost 2,363 1,926
Expected return on assets (2,196) (1,276)
Recognized net actuarial loss 519 23
Employee contributions (46) (46)
Net periodic benefit cost $ 1,364 $ 1,170

The Company funds its U.S. pension plans in accordance with the Internal Revenue Service (“IRS”) defined guidelines and, where applicable, in
amounts sufficient to satisfy the minimum funding requirements of applicable laws. Additionally, in compliance with the Company’s funding policy, annual
contributions to non-U.S. defined benefit plans are equal to the actuarial recommendations or statutory requirements in the respective countries. The
Company’s contributions to its pension and deferred compensation plans for the three month periods ended December 30, 2012 and January 1, 2012 were as
follows:

Three Months Ended
Pension and deferred compensation contributions December 30, 2012 January 1, 2012
Contributions made during period $ 607 $ 824

The Company sponsors a defined contribution pension plan for its domestic salaried employees, which allows participants to make contributions by
salary reduction pursuant to Section 401(k) of the Internal Revenue Code. The Company also sponsors defined contribution pension plans for employees of
certain foreign subsidiaries. Company contributions charged to operations, including discretionary amounts, for the three month periods ended December 30,
2012 and January 1, 2012 were $1,151 and $576, respectively.

11 INCOME TAXES

For the three month periods ended December 30, 2012 and January 1, 2012, the Company's effective tax rates of (325)% and 68%, respectively, differ
from the United States federal statutory rate of 35% principally due to: (i) losses in the U.S. and certain foreign jurisdictions for which no tax benefit can be
recognized due to full valuation allowances that have been provided on the Company's net operating loss carryforward tax benefits and other deferred tax
assets; (ii) deferred income tax expense related to the change in book versus tax basis of indefinite lived intangibles, which are amortized for tax purposes but
not for book purposes, and (iii) the reversal of U.S. valuation allowances of $45,932 and $13,915 on deferred tax assets of the Company as a result of the HHI
Business and FURminator acquisitions during the three month periods ended December 30, 2012 and January 1, 2012, respectively.

The Company recognizes in its consolidated financial statements the impact of a tax position if it concludes that the position is more likely than not
sustainable upon audit, based on the technical merits of the position. At December 30, 2012 and September 30, 2012, the Company had $5,459 and $5,877,
respectively, of unrecognized tax benefits related to uncertain tax positions. The Company also had approximately $3,430 and $3,564, respectively, of accrued
interest and penalties related to the uncertain tax positions at those dates. Interest and penalties related to uncertain tax positions are reported in the financial
statements as part of income tax expense.

As of December 30, 2012, certain of the Company's legal entities in various jurisdictions are undergoing income tax audits. The Company cannot
predict the ultimate outcome of the examinations; however, it is reasonably possible that during the next 12 months some portion of previously unrecognized
tax benefits could be recognized.

12 SEGMENT RESULTS

The Company manages its business in four vertically integrated, product-focused reporting segments: (i) Global Batteries & Appliances; (ii) Global Pet
Supplies; (iii) Home and Garden Business; and (iv) Hardware & Home Improvement.
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The results of the HHI Business operations since December 17, 2012 are included in the Company's Condensed Consolidated Statement of Operations
(Unaudited). The financial results are reported as a separate business segment, Hardware & Home Improvement.

Global strategic initiatives and financial objectives for each reportable segment are determined at the corporate level. Each reportable segment is
responsible for implementing defined strategic initiatives and achieving certain financial objectives and has a general manager responsible for the sales and
marketing initiatives and financial results for product lines within that segment.

Net sales and Cost of goods sold to other business segments have been eliminated. The gross contribution of intersegment sales is included in the
segment selling the product to the external customer. Segment net sales are based upon the segment from which the product is shipped.

The operating segment profits do not include restructuring and related charges, acquisition and integration related charges, interest expense, interest
income and income tax expense. Corporate expenses primarily include general and administrative expenses and global long-term incentive compensation plan
costs which are evaluated on a consolidated basis and not allocated to the Company’s operating segments. All depreciation and amortization included in
income from operations is related to operating segments or corporate expense. Costs are identified to operating segments or corporate expense according to
the function of each cost center.

All capital expenditures are related to operating segments. Variable allocations of assets are not made for segment reporting.

Segment information for the three month periods ended December 30, 2012 and January 1, 2012 is as follows:

Three Months Ended

December 30, 2012 January 1, 2012
Net sales from external customers
Global Batteries & Appliances $ 666,011 $ 689,181
Global Pet Supplies 139,763 134,938
Home and Garden Business 30,512 24,652
Hardware & Home Improvement 33,982 —
Total segments $ 870,268 $ 848,771

Three Months Ended

December 30, 2012 January 1, 2012
Segment profit (loss)
Global Batteries & Appliances $ 95,378 $ 98,206
Global Pet Supplies 15,941 16,060
Home and Garden Business (4,261) (5,919)
Hardware & Home Improvement (3,210) —
Total segments 103,848 108,347
Corporate expense 8,268 9,326
Acquisition and integration related charges 20,812 7,600
Restructuring and related charges 6,588 7,725
Interest expense 69,887 41,123
Other expense, net 1,562 2,193
(Loss) income from continuing operations before income taxes $ (3,269) $ 40,380
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December 30, 2012 September 30, 2012

Segment total assets

Global Batteries & Appliances $ 2,273,392 $ 2,243,472
Global Pet Supplies 967,400 956,043
Home and Garden Business 532,590 508,083
Hardware & Home Improvement 1,663,712 —
Total segment assets 5,437,094 3,707,598
Corporate 82,472 44,051
Total assets at period end $ 5,519,566 $ 3,751,649

13 RESTRUCTURING AND RELATED CHARGES

The Company reports restructuring and related charges associated with manufacturing and related initiatives in Cost of goods sold. Restructuring and
related charges reflected in Cost of goods sold include, but are not limited to, termination, compensation and related costs associated with manufacturing
employees, asset impairments relating to manufacturing initiatives, and other costs directly related to the restructuring or integration initiatives implemented.

The Company reports restructuring and related charges relating to administrative functions in Operating expenses, such as initiatives impacting sales,
marketing, distribution, or other non-manufacturing functions. Restructuring and related charges reflected in Operating expenses include, but are not limited
to, termination and related costs, any asset impairments relating to the functional areas described above, and other costs directly related to the initiatives.

The following table summarizes restructuring and related charges incurred by segment for the three month periods ended December 30, 2012 and
January 1, 2012:

Three Months Ended
December 30, 2012 January 1, 2012

Cost of goods sold:

Global Batteries & Appliances $ 366 $ 3,020
Global Pet Supplies 720 1,585
Total restructuring and related charges in cost of goods sold 1,086 4,605
Operating expenses:

Global Batteries & Appliances 956 877
Global Pet Supplies 4,230 1,290
Home and Garden Business 183 344
Corporate 133 609
Total restructuring and related charges in operating expenses 5,502 3,120
Total restructuring and related charges $ 6,588 $ 7,725

Global Cost Reduction Initiatives Summary

During the fiscal year ended September 30, 2009, the Company implemented a series of initiatives within the Global Batteries & Appliances segment,
the Global Pet Supplies segment and the Home and Garden Business segment to reduce operating costs, and to evaluate opportunities to improve the
Company’s capital structure (the “Global Cost Reduction Initiatives”). These initiatives included headcount reductions and the exit of certain facilities within
each of the Company’s segments. These initiatives also included consultation, legal and accounting fees related to the evaluation of the Company’s capital
structure. Costs associated with these initiatives, which are expected to be incurred through January 31, 2015, are projected to total approximately $98,000.
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The Company recorded $6,471 and $7,129 of pretax restructuring and related charges during the three month periods ended December 30, 2012 and
January 1, 2012, respectively, related to the Global Cost Reduction Initiatives.

The following table summarizes the remaining accrual balance associated with the Global Cost Reduction Initiatives and the activity during the three
month period ended December 30, 2012:

Termination Other
Benefits Costs Total
Accrual balance at September 30, 2012 $ 3,252 $ 1,095 $ 4,347
Provisions 3,813 103 3,916
Cash expenditures (1,484) (303) (1,787)
Non-cash items 26 28 54
Accrual balance at December 30, 2012 $ 5,607 $ 923 % 6,530
Expensed as incurred $ 185 $ 2,370  $ 2,555

(A) Consists of amounts not impacting the accrual for restructuring and related charges.

The following table summarizes the expenses incurred during the three month period ended December 30, 2012, the cumulative amount incurred to date
and the total future expected costs to be incurred associated with the Global Cost Reduction Initiatives by operating segment:

Global Home and

Batteries & Global Pet Garden

Appliances Supplies Business Corporate Total
Restructuring and related charges during the
three month period ended December 30, 2012 $ 1,337 $ 4951 $ 183 $ — % 6,471
Restructuring and related charges since
initiative inception $ 22,146  $ 41,949 $ 17,803 $ 7,591 $ 89,489
Total future restructuring and related charges
expected $ 1,392 $ 5520 $ 1,342  $ — 3 8,254

In connection with other restructuring efforts, the Company recorded $117 and $596 of pretax restructuring and related charges during the three month
periods ended December 30, 2012, and January 1, 2012, respectively.

14 COMMITMENTS AND CONTINGENCIES

The Company has provided for the estimated costs associated with environmental remediation activities at some of its current and former
manufacturing sites. The Company believes that any additional liability which may result from resolution of these matters in excess of the amounts provided
of approximately $5,301, will not have a material adverse effect on the financial condition, results of operations or cash flows of the Company.

The Company is a defendant in various other matters of litigation generally arising out of the ordinary course of business.

The Company does not believe that the resolution of any other matters or proceedings presently pending will have a material adverse effect on its
results of operations, financial condition, liquidity or cash flows.

15 ACQUISITIONS

In accordance with ASC Topic 805, “Business Combinations” (“ASC 805”), the Company accounts for acquisitions by applying the acquisition method
of accounting. The acquisition method of accounting requires, among other things, that the assets acquired and liabilities assumed in a business combination
be measured at their fair values as of the closing date of the acquisition.
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HHI Business

On December 17, 2012, the Company completed the cash acquisition of the HHI Business from Stanley Black & Decker. The following table
summarizes the preliminary consideration paid for the HHI Business:

Negotiated sales price, excluding TLM Taiwan $ 1,300,000
Preliminary working capital and other adjustments (10,638)
Preliminary purchase price $ 1,289,362

The HHI Business is a major manufacturer and supplier of residential locksets, residential builders' hardware and faucets with a portfolio of recognized
brand names, including Kwikset, Weiser, Baldwin, National Hardware, Stanley, FANAL and Pfister, as well as patented technologies such as the SmartKey, a
re-keyable lockset technology, and Smart Code Home Connect. Customers of the HHI Business include retailers, non-retail distributors and homebuilders.
Headquartered in Lake Forest, California, the HHI Business has a global sales force and operates manufacturing and distribution facilities in the U.S.,
Canada, Mexico and Asia.

A portion of the Hardware Acquisition consisting of the purchase of certain assets of TLM Taiwan has not yet closed. The Company paid Stanley Black
& Decker the negotiated sales price of $100,000 on December 17, 2012, which is being held in escrow until the close of the TLM Taiwan acquisition. This
payment was made in conjunction with the close of the HHI Business acquisition and is classified within Prepaid expenses and other in the Condensed
Consolidated Statements of Financial Position (Unaudited).

The results of the HHI Business operations since December 17, 2012 are included in the Company's Condensed Consolidated Statements of Operations
(Unaudited) and are reported within the Hardware & Home Improvement segment.

Preliminary Valuation of Assets and Liabilities

The preliminary fair values of the net tangible and intangible assets acquired and liabilities assumed in connection with the purchase of the HHI
Business have been recognized in the Condensed Consolidated Statement of Financial Position based upon their preliminary values at December 17, 2012, as
set forth below. The excess of the purchase price over the preliminary net tangible and intangible assets was recorded as goodwill, the majority of which is not
expected to be deductible for income tax purposes. The preliminary fair values recorded were based upon a preliminary valuation and the estimates and
assumptions used in such valuation are subject to change, which could be significant, within the measurement period (up to one year from the acquisition
date). The primary areas of the preliminary valuation that are not yet finalized relate to the fair values of certain tangible assets and liabilities acquired, certain
legal matters, amounts for income taxes including deferred tax accounts, amounts for uncertain tax positions and net operating loss carryforwards inclusive of
associated limitations and valuation allowances, the determination of identifiable intangible assets and the final amount of residual goodwill. Additionally,
finalized fair values associated with deferred tax accounts could have a material affect on the Company's estimated reversal of its consolidated U.S. valuation
allowances recognized during the three month period ended December 30, 2012. See Note 11, "Income Taxes," for further information. The Company expects
to continue to obtain information to assist it in determining the fair values of the net assets acquired at the acquisition date during the measurement period.
The preliminary valuation of the assets acquired and liabilities assumed for the HHI Business is as follows:
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Cash $ 17,406
Other current assets 325,112
Property, plant and equipment 104,502
Intangible assets 470,000
Other assets 3,051
Total assets acquired $ 920,071
Current liabilities 174,752
Long-term liabilities 115,938
Total liabilities assumed $ 290,690
Total identifiable net assets 629,381
Non-controlling interest (2,235)
Goodwill 662,216
Total identifiable net assets $ 1,289,362

Preliminary Pre-Acquisition Contingencies Assumed

The Company has evaluated and continues to evaluate pre-acquisition contingencies relating to the HHI Business that existed as of the acquisition date.
Based on the evaluation to date, the Company has preliminarily determined that certain pre-acquisition contingencies are probable in nature and estimable as
of the acquisition date. Accordingly, the Company has preliminarily recorded its best estimates for these contingencies as part of the preliminary valuation of
the assets and liabilities acquired for the HHI Business. The Company continues to gather information relating to all pre-acquisition contingencies that it has
assumed from the HHI Business. Any changes to the pre-acquisition contingency amounts recorded during the measurement period will be included in the
final valuation and related amounts recognized. Subsequent to the end of the measurement period any adjustments to pre-acquisition contingency amounts
will be reflected in the Company's results of operations.

Preliminary Valuation Adjustments

The Company performed a preliminary valuation of the assets and liabilities of the HHI Business at December 17, 2012. Significant adjustments as a
result of the preliminary valuation and the bases for their determination are summarized as follows:

«  Inventories-An adjustment of $31,500 was recorded to adjust inventory to fair value. Finished goods were valued at estimated selling prices less
the sum of costs of disposal and a reasonable profit allowance for the selling effort.

«  Property, plant and equipment, net-An adjustment of $8,892 was recorded to adjust the net book value of property, plant and equipment to fair
value giving consideration to the highest and best use of the assets. The valuation of the Company's property, plant and equipment was based on
the cost approach.

*  Certain indefinite-lived intangible assets were valued using a relief from royalty methodology. Customer relationships and certain definite-lived
intangible assets were valued using a multi-period excess earnings method. The total fair value of indefinite and definite lived intangibles was
$470,000 as of December 17, 2012. A summary of the significant key inputs is as follows:

*  The Company valued customer relationships using the income approach, specifically the multi-period excess earnings method. In
determining the fair value of the customer relationships, the multi-period excess earnings approach values the intangible asset at the
present value of the incremental after-tax cash flows attributable only to the customer relationship after deducting contributory asset
charges. The incremental after-tax cash flows attributable to the subject intangible asset are then discounted to their present value. Only
expected sales from current customers were used, which included an expected growth rate of 3%. The Company assumed a customer
retention rate of approximately 95%, which was supported by historical retention rates. Income taxes were estimated at 35% and amounts
were discounted using a rate of 12%. The customer relationships were valued at $74,000 under this approach and will be amortized over
20 years.

*  The Company valued indefinite-lived trade names and trademarks using the income approach, specifically the relief from royalty method.
Under this method, the asset value was determined by estimating the
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hypothetical royalties that would have to be paid if the trade name was not owned. Royalty rates were selected based on consideration of
several factors, including prior transactions of the HHI Business related trademarks and trade names, other similar trademark licensing
and transaction agreements and the relative profitability and perceived contribution of the trademarks and trade names. Royalty rates used
in the determination of the fair values of trade names and trademarks ranged from 3% - 5% of expected net sales related to the respective
trade names and trademarks. The Company anticipates using the majority of the trade names and trademarks for an indefinite period as
demonstrated by the sustained use of each subject trademark. In estimating the fair value of the trademarks and trade names, Net sales for
significant trade names and trademarks were estimated to grow at a rate of 2.5% - 5% annually with a terminal year growth rate of 2.5%.
Income taxes were estimated at 35% and amounts were discounted using a rate of 12%. Trade name and trademarks were valued at
$330,000 under this approach.

The Company valued a definite lived trade name using the income approach, specifically the relief from royalty method. Under this
method, the asset value was determined by estimating the hypothetical royalties that would have to be paid if the trade name was not
owned. Royalty rates were selected based on consideration of several factors, including prior transactions of the HHI Business related
trademarks and trade names, other similar trademark licensing and transaction agreements and the relative profitability and perceived
contribution of the trademarks and trade names. The royalty rate used in the determination of the fair values of trade name was 3.5% of
expected net sales related to the respective trade name. The Company assumed an 8 year useful life of the trade name. In estimating the
fair value of the trade name, Net sales for the trade name were estimated to grow at a rate of 2.5% - 5% annually. Income taxes were
estimated at 35% and amounts were discounted using a rate of 12%. The trade name was valued at $3,000 under this approach.

The Company valued a trade name license agreement using the income approach, specifically the relief from royalty method. Under this
method, the asset value was determined by estimating the hypothetical royalties that would have to be paid if the trade name was not
owned. Royalty rates were selected based on consideration of several factors, including prior transactions of the HHI Business related
trademarks and trade names, other similar trademark licensing and transaction agreements and the relative profitability and perceived
contribution of the trademarks and trade names. The royalty rate used in the determination of the fair value of the trade name license
agreement was 4% of expected Net sales related to the respective trade name. In estimating the fair value of the trade name license
agreement, Net sales were estimated to grow at a rate of 2.5% - 5% annually. The Company assumed a 5 year useful life of the trade name
license agreement. Income taxes were estimated at 35% and amounts were discounted using a rate of 12%. The trade name license
agreement was valued at $12,000 under this approach.

The Company valued technology using the income approach, specifically the relief from royalty method. Under this method, the asset
value was determined by estimating the hypothetical royalties that would have to be paid if the technology was not owned. Royalty rates
were selected based on consideration of several factors, including prior transactions of the HHI Business, related licensing agreements and
the importance of the technology and profit levels, among other considerations. Royalty rates used in the determination of the fair values
of technologies ranged from 4% - 5% of expected Net sales related to the respective technology. The Company anticipates using these
technologies through the legal life of the underlying patent; therefore, the expected life of these technologies was equal to the remaining
legal life of the underlying patents which was 10 years. In estimating the fair value of the technologies, Net sales were estimated to grow
at a rate of 2.5% - 31% annually. Income taxes were estimated at 35% and amounts were discounted using the rate of 12%. The
technology assets were valued at $51,000 under this approach.

»  Deferred tax liabilities, net-An adjustment of $111,790 was recorded to adjust deferred taxes for the preliminary fair value adjustments made in
accounting for the purchase.
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Supplemental Pro Forma Information (Unaudited)

The following reflects the Company's pro forma results had the results of the HHI Business been included for all periods presented.

December 30, 2012 January 1, 2012
Net sales:
Reported Net sales $ 870,268 $ 848,771
HHI Business adjustment 187,173 226,376
Pro forma Net sales $ 1,057,441 $ 1,075,147
Adjusted net (loss) income:
Reported Net (loss) income (1) (2) $ (13,882) $ 13,070
HHI Business adjustment 2,122 10,242
Pro forma adjusted Net (loss) income $ (11,760) $ 23,312
Basic (loss) income per share:
Reported Basic loss (income) per share $ 0.26) $ 0.25
HHI Business adjustment 0.04 0.20
Pro forma Basic (loss) income per share $ 0.22) $ 0.45
Diluted (loss) income per share (3):
Reported Diluted (loss) income per share $ (0.26) $ 0.25
HHI Business adjustment 0.04 0.19
Pro forma Diluted (loss) income per share $ 0.22) $ 0.44

(1) Included in Reported Net (loss) income for the three months ended December 30, 2012, is a $45,932 income tax benefit recorded as a result of the
reversal of U.S. valuation allowances on deferred tax assets as a result of the HHI Business acquisition. For information pertaining to the income tax
benefit, see Note 11, “Income Taxes.”

(2) Included in Reported Net (loss) income for the three months ended December 30, 2012, is $14,612 of Acquisition and integration related charges as
a result of the HHI Business acquisition. For information pertaining to Acquisition and integration related charges, see Note 2, “Significant
Accounting Policies - Acquisition and Integration Related Charges.”

(3) For the three months ended December 30, 2012, the Company has not assumed the exercise of common stock equivalents as the impact would be
antidilutive due to the loss reported.

Shaser

On November 8, 2012, the Company completed the cash acquisition of approximately 56% interest in Shaser Biosciences, Inc. ("Shaser"). Shaser is a
global technology leader in developing energy-based, aesthetic dermatological technology for home use devices. This acquisition was not significant
individually.

The following table summarizes the preliminary consideration paid for Shaser:

Negotiated sales price $ 50,000
Preliminary working capital adjustment (423)
Preliminary purchase price $ 49,577

The purchase agreement provides the Company with an option, exercisable solely at the Company's discretion, to acquire the remaining 44% interest of
Shaser (the "Call Option"). The Call Option is exercisable any time between January 1, 2017 and March 31, 2017 at a price equal to 1.0x trailing revenues or
7.0x adjusted trailing EBITDA, as defined, for calendar year ended December 31, 2016.
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As of December 30, 2012, the Company has paid approximately half of the negotiated sales price to the seller. The remaining purchase consideration is
payable no later than April 2, 2013.

The results of Shaser’s operations since November 8, 2012 are included in the Company’s Condensed Consolidated Statements of Operations
(Unaudited) and are reported as part of the Global Batteries & Appliances segment.

Preliminary Valuation of Assets and Liabilities

The assets acquired and liabilities assumed in the Shaser acquisition have been measured at their fair values at November 8, 2012 as set forth below.
The excess of the purchase price over the fair values of the net tangible assets and identifiable intangible assets was recorded as goodwill, which is not
expected to be deductible for income tax purposes. The preliminary fair values recorded were determined based upon a preliminary valuation and the
estimates and assumptions used in such valuation are subject to change, which could be significant, within the measurement period (up to one year from the
acquisition date). The primary areas of acquisition accounting that are not yet finalized relate to the preliminary valuation, amounts for income taxes
including deferred tax accounts, uncertain tax positions and net operating loss carryforwards inclusive of associated limitations and valuation allowances,
certain legal matters and residual goodwill.

The preliminary fair values recorded for the assets acquired and liabilities assumed for Shaser are as follows:

Cash $ 870
Intangible asset 35,500
Other assets 2,679
Total assets acquired $ 39,049
Total liabilities assumed 14,398
Total identifiable net assets 24,651
Non-controlling interest (38,954)
Goodwill 63,880
Total identifiable net assets $ 49,577

Preliminary Pre-Acquisition Contingencies Assumed

The Company has evaluated and continues to evaluate pre-acquisition contingencies relating to Shaser that existed as of the acquisition date. Based on
the evaluation to date, the Company has preliminarily determined that certain pre-acquisition contingencies are probable in nature and estimable as of the
acquisition date. Accordingly, the Company has preliminarily recorded its best estimates for these contingencies as part of the preliminary accounting for
Shaser. The Company continues to gather information relating to all pre-acquisition contingencies that it has assumed from Shaser. Any changes to the pre-
acquisition contingency amounts recorded during the measurement period will be included in the final valuation and related amounts recognized. Subsequent
to the end of the measurement period any adjustments to pre-acquisition contingency amounts will be reflected in the Company's results of operations.

Preliminary Valuation Adjustments

The Company performed a preliminary valuation of the acquired proprietary technology assets, the non-controlling interest and the Call Option related
to Shaser at November 8, 2012. A summary of the significant key inputs is as follows:

. The Company valued the technology assets using the income approach, specifically the relief from royalty method. Under this method,
the asset value was determined by estimating the hypothetical royalties that would have to be paid if the technology was not owned.
Royalty rates were selected based on consideration of several factors, including prior transactions of Shaser, related licensing
agreements and the importance of the technology and profit levels, among other considerations. The royalty rate used in the
determination of the fair value of the technology asset was 10.5% of expected Net sales related to the technology. The Company
anticipates using the technology through the legal life of the underlying patent and therefore the expected life of the technology was
equal to the remaining legal life of the underlying patent which was 13 years. In estimating the fair value of the technology, Net
sales were estimated to grow at a long-term rate of 3% annually. Income taxes were estimated at 35% and amounts were discounted
using the rate of 11%. The technology asset was valued at approximately $35,500 under this approach.
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. The Company valued the non-controlling interest in Shaser, a private company, by applying both income and market approaches. Under
these methods, the non-controlling value was determined by using a discounted cash flow method, a guideline companies method, and a
recent transaction approach. In estimating the fair value of the non-controlling interest, key assumption include (i) cash flow projections
based on market participant data and estimates by Company management, with Net sales estimated to grow at a terminal growth rate of
3% annually, income taxes estimated at 35%, and amounts discounted using a rate of 12%, (ii) financial multiples of companies deemed
to be similar to Shaser, and (iii) adjustments because of lack of control or lack of marketability that market participants would consider
when estimating the fair value of the non-controlling interest in Shaser. The non-controlling interest was valued at $38,954 under this
approach.

. The Company, in connection with valuing the non-controlling interest in Shaser, also valued the Call Option. In addition to the valuation
methods and key assumptions discussed above, the Company compared the forecasted revenue and EBITDA multiples, as defined,
associated with the Call Option to current guideline companies. The Call Option was determined to have an immaterial value under this
approach.

16 NEW ACCOUNTING PRONOUNCEMENTS

Presentation of Comprehensive Income

In June 2011, the FASB issued new accounting guidance which requires entities to present net income and other
comprehensive income in either a single continuous statement or in two separate, but consecutive, statements of net income and
other comprehensive income. A deferral of provisions of the guidance requiring disclosure of the income statement location
were gains and losses reclassified out of comprehensive income are located was issued in December 2011. In November 2012,
the FASB issued a statement of opinion to clarify their position on the reclassification disclosures, allowing disclosure of
reclassification adjustments on the face of the comprehensive income statement or in the notes to the financial statements. The
accounting guidance requiring a comprehensive income statement is now effective for the Company, however the final
disclosure requirements for reclassification adjustments are not effective until the second quarter of Fiscal 2013. The Company
has implemented all required disclosures except the deferred reclassification provisions which will be implemented in the
second quarter of Fiscal 2013.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Introduction

Spectrum Brands Holdings, Inc., a Delaware corporation (“SB Holdings”), is a diversified global branded consumer products company. Spectrum
Brands, Inc. (“Spectrum Brands”), is a wholly owned subsidiary of SB Holdings. SB Holdings' common stock trades on the New York Stock Exchange (the
“NYSE”) under the symbol “SPB.”

£ 3 » «

Unless the context indicates otherwise, the terms the “Company,” “Spectrum,” “we,” “our” or “us” are used to refer to SB Holdings and its subsidiaries.

On December 17, 2012, we acquired the residential hardware and home improvement business (the “HHI Business”) from Stanley Black & Decker, Inc.
(“Stanley Black & Decker”), which includes (i) the equity interests of certain subsidiaries of Stanley Black & Decker engaged in the business and (ii) certain
assets of Stanley Black & Decker used or held for use in connection with the business (the “Hardware Acquisition”). A portion of the Hardware Acquisition
has not yet closed, consisting of the purchase of certain assets of Tung Lung Metal Industry Co. Ltd., a Taiwan Corporation ("TLM Taiwan”), which is
involved in the production of residential locksets. For information pertaining to the Hardware Acquisition, see Note 15, “Acquisitions” of Notes to Condensed
Consolidated Financial Statements (Unaudited), included in this Quarterly Report on Form 10-Q.

Business Overview

We manufacture and market alkaline, zinc carbon and hearing aid batteries, herbicides, insecticides and repellants and specialty pet supplies. We design
and market rechargeable batteries, battery-powered lighting products, electric shavers and accessories, grooming products and hair care appliances. We also
design, market and distribute a broad range of branded small household appliances and personal care products. Our manufacturing and product development
facilities are located in the United States ("U.S."), Europe, Latin America and Asia. Substantially all of our rechargeable batteries, chargers and portable
lighting products, shaving and grooming products, small household appliances and personal care products are manufactured by third-party suppliers,
primarily located in Asia.

With the addition of the HHI Business, we design, market, distribute and sell certain hardware, home improvement and plumbing products, and are a
leading U.S. provider of residential locksets and builders' hardware and a leading provider of faucets. The HHI Business has a broad portfolio of recognized
brands names, including Kwikset, Weiser, Baldwin, National Hardware, Stanley, FANAL and Pfister, as well as patented technologies such as Smartkey, a
rekeyable lockset technology, and Smart Code Home Connect. HHI Business customers include retailers, non-retailers and homebuilders. The HHI Business
has sales offices and distribution centers in the U.S., Canada, Mexico and Asia.

We sell our products in approximately 140 countries through a variety of trade channels, including retailers, wholesalers and distributors, hearing aid
professionals, industrial distributors and original equipment manufacturers (“OEMs”) and enjoy strong name recognition in our markets under the Rayovac,
VARTA and Remington brands, each of which has been in existence for more than 80 years, and under the Tetra, 8-in-1, Dingo, Nature's Miracle, Spectracide,
Cutter, Hot Shot, Black & Decker, George Foreman, Russell Hobbs, Farberware, Black Flag, FURminator, the previously mentioned HHI Business brands
and various other brands.

Our diversified global branded consumer products have positions in seven major product categories: consumer batteries; small appliances; pet supplies;
electric shaving and grooming; electric personal care; home and garden controls; and hardware and home improvement, which consists of the recently
acquired HHI Business.

Our chief operating decision-maker manages the businesses in four vertically integrated, product-focused reporting segments: (i) Global Batteries &
Appliances, which consists of our worldwide battery, electric shaving and grooming, electric personal care, and small appliances primarily in the kitchen and
home product categories (“Global Batteries & Appliances™); (ii) Global Pet Supplies, which consists of our worldwide pet supplies business (“Global Pet
Supplies”); (iii) Home and Garden Business, which consists of our home and garden and insect control business (the “Home and Garden Business”); and (iv)
Hardware & Home Improvement, which consists of the recently acquired HHI Business (“Hardware & Home Improvement”). Management reviews our
performance based on these segments. For information pertaining to our business segments, see Note 12, “Segment Results” of Notes to Condensed
Consolidated Financial Statements (Unaudited), included in this Quarterly Report on Form 10-Q.

Global and geographic strategic initiatives and financial objectives are determined at the corporate level. Each business segment is responsible for
implementing defined strategic initiatives and achieving certain financial objectives and has a general manager responsible for sales and marketing initiatives
and the financial results for all product lines within that business segment.
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Our operating performance is influenced by a number of factors including: general economic conditions; foreign exchange fluctuations; trends in
consumer markets; consumer confidence and preferences; our overall product line mix, including pricing and gross margin, which vary by product line and
geographic market; pricing of certain raw materials and commodities; energy and fuel prices; and our general competitive position, especially as impacted by

our competitors’ advertising and promotional activities and pricing strategies.

Results of Operations
Fiscal Quarter Ended December 30, 2012 Compared to Fiscal Quarter Ended January 1, 2012

In this Quarterly Report on Form 10-Q we refer to the three month period ended December 30, 2012 as the “Fiscal 2013 Quarter,” and the
period ended January 1, 2012 as the “Fiscal 2012 Quarter.”

Net Sales. Net sales for the Fiscal 2013 Quarter increased $21 million to $870 million from $849 million in the Fiscal 2012 Quarter, a 3%
following table details the principal components of the change in net sales from the Fiscal 2012 Quarter to the Fiscal 2013 Quarter (in millions):

Net Sales

Fiscal 2012 Quarter Net Sales $

Addition of hardware and home improvement products

Increase in consumer batteries

Increase in pet supplies

Increase in home and garden control products

Increase in electric personal care products

Decrease in electric shaving and grooming products

Decrease in small appliances

Foreign currency impact, net
Fiscal 2013 Quarter Net Sales $

Consolidated net sales by product line for the Fiscal 2013 Quarter and the Fiscal 2012 Quarter are as follows (in millions):

Fiscal Quarter

2013 2012

Product line net sales

Consumer batteries $ 271 $ 268
Small appliances 220 243
Pet supplies 140 135
Electric shaving and grooming products 93 96
Electric personal care products 82 82
Home and garden control products 30 25
Hardware and home improvement products 34 —
Total net sales to external customers $ 870 $ 849

three month

increase. The

849
34

@
24

()
870

Global consumer battery sales increased $3 million, or 1%, during the Fiscal 2013 Quarter versus the Fiscal 2012 Quarter. Excluding the impact of
negative foreign exchange of $4 million, global consumer battery sales increased $7 million, or 3%. The growth of global consumer battery sales on a
constant currency basis was driven by new customer listings and promotions, geographic expansion in Eastern Europe and increased portable lighting sales

driven by severe weather in the U.S.
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Small appliance sales decreased $23 million, or 9%, during the Fiscal 2013 Quarter compared to the Fiscal 2012 Quarter, driven by decreased North
American and Latin American sales of $26 million and $3 million, respectively, partially offset by increased European sales of $5 million. Foreign exchange
positively impacted small appliances sales by $1 million. Decreased North American sales were attributable to the exit of low margin products, which drove
an overall increase in profitability as a percentage of net sales for the product line. Latin American sales decreases were driven by a reduction in sales to
customers who export to Venezuela in response to increased challenges to obtain U.S. dollar payments for goods and the timing of holiday shipments.
European sales increases were attributable to market growth and promotional activities in the United Kingdom, increased online sales and regional expansion
in Eastern and Western Europe.

Pet supply sales increased $5 million, or 4%, during the Fiscal 2013 Quarter, led by increases in companion animal sales of $7 million, tempered by
decreased aquatics sales of $1 million and $1 million in negative foreign currency impacts. Gains in companion animal sales were due to the FURminator
acquisition and growth in the Dingo brand. The slight decline in aquatics sales resulted from decreased aquatic nutrition and water care sales in Europe, offset
by increased aquarium starter kits and systems sales in both North America and Europe.

Home and garden control product sales increased $5 million, or 24%, during the Fiscal 2013 Quarter compared to the Fiscal 2012 Quarter, primarily
attributable to increased household insect control sales of $4 million, resulting from retail distribution gains with existing customers and the Black Flag
acquisition. Lawn and garden control sales increased $1 million driven by distribution gains and retail replenishment following strong retail sales in the fourth
quarter of the fiscal year ended September 30, 2012 ("Fiscal 2012").

Electric personal care sales were flat in the Fiscal 2013 Quarter compared to the Fiscal 2012 Quarter, as increased sales of $2 million in Europe were
offset by a $1 million decrease in sales in Latin America and $1 million of negative foreign exchange impacts. The gains in Europe were driven by successful
promotional activities related to new product launches and customer gains. The Latin American sales decrease was attributable to decreased sales to
customers exporting to Venezuela following increased challenges to obtain U.S. dollar payments for goods.

During the Fiscal 2013 Quarter, electric shaving and grooming product sales decreased $3 million, or 4%, driven by a $4 million decrease in North
American sales, tempered by a $2 million increase in European sales. Foreign exchange negatively impacted electric shaving and grooming sales by $1
million. The declines in North American sales were due to labor disruptions at U.S. ports of entry during the peak holiday period, the exit of certain product
lines, an overall decrease in the product category and decreased retail space available for promotions. European sales gains were driven by successful new
product launches, promotions and customer gains.

Hardware and home improvement sales were $34 million during the Fiscal 2013 Quarter, reflecting the results of the HHI Business that we acquired on
December 17, 2012.

Gross Profit. Gross profit for the Fiscal 2013 Quarter was $288 million versus $284 million for the Fiscal 2012 Quarter. Our gross profit margin for the
Fiscal 2013 Quarter decreased to 33.1% from 33.5% in the Fiscal 2012 Quarter. The HHI Business contributed $4 million in Gross profit. The decrease in
gross profit margin was driven by increased cost of goods sold due to the sale of inventory which was revalued in connection with the acquisition of the HHI
Business, which more than offset improvements to gross profit resulting from the exit of low margin products in our small appliances category.

Operating Expense. Operating expenses for the Fiscal 2013 Quarter totaled $220 million versus $200 million for the Fiscal 2012 Quarter, representing
an increase of $20 million. The increase in operating expenses during the Fiscal 2013 Quarter is primarily attributable to a $13 million increase in Acquisition
and integration related charges in conjunction with the acquisition of the HHI Business and a $3 million increase in Restructuring and related charges, offset
by decreased stock compensation expense of $1 million and positive foreign exchange impacts of $2 million. The HHI Business contributed $7 million in
Operating expenses.

See “Acquisition and Integration Related Charges” below, as well as Note 2, "Significant Accounting Policies—Acquisition and Integration Related
Charges," to our Condensed Consolidated Financial Statements (Unaudited) included in this Quarterly Report on Form 10-Q for additional information
regarding our Acquisition and integration related charges.

Segment Results. As discussed above, we manage our business in four reportable segments: (i) Global Batteries & Appliances; (ii) Global Pet Supplies;
(iii) our Home and Garden Business; and (iv) Hardware & Home Improvement.

The operating segment profits do not include restructuring and related charges, acquisition and integration related charges, interest expense, interest
income and income tax expense. Corporate expenses primarily include general and administrative expenses and global long-term incentive compensation
plans which are evaluated on a consolidated basis and not allocated to our operating segments. All depreciation and amortization included in income from
operations is related to
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operating segments or corporate expense. Costs are allocated to operating segments or corporate expense according to the function of each cost center.
All capital expenditures are related to operating segments. Variable allocations of assets are not made for segment reporting.

Financial information pertaining to our reportable segments is contained in Note 12, “Segment Results,” to our Condensed Consolidated Financial
Statements (Unaudited) included in this Quarterly Report on Form 10-Q.

Adjusted EBITDA is a metric used by management and frequently used by the financial community which provides insight into an organization’s
operating trends and facilitates comparisons between peer companies, since interest, taxes, depreciation and amortization can differ greatly between
organizations as a result of differing capital structures and tax strategies. Adjusted EBITDA can also be a useful measure of a company’s ability to service
debt and is one of the measures used for determining our debt covenant compliance. Adjusted EBITDA excludes certain items that are unusual in nature or
not comparable from period to period. While we believe that Adjusted EBITDA is useful supplemental information, such adjusted results are not intended to
replace our Generally Accepted Accounting Principles’ (“GAAP”) financial results and should be read in conjunction with those GAAP results.

Below are reconciliations of GAAP Net income (loss), as adjusted, to Adjusted EBIT and to Adjusted EBITDA for each segment and for Consolidated
SB Holdings for the Fiscal 2013 Quarter and the Fiscal 2012 Quarter:

Global Home and Corporate /
Batteries & Global Pet Garden Hardware & Home Unallocated Consolidated

Fiscal 2013 Quarter Appliances Supplies Business Improvement Items(a) SB Holdings

(in millions)

Net income (loss), as adjusted @ $ 2 % 10 $ @ $ 3 $ (108) $ (13)
Income tax expense — — — — 11 11
Interest expense — — — — 70 70
Restructuring and related charges 1 5 — — 6
Acquisition and integration related
charges 1 1 — — 19 21
HHI Business inventory fair value
adjustment — — — 5 — 5

Adjusted EBIT $ 94 $ 16 $ @ $ 2 % @ $ 100
Depreciation and amortization ® 17 7 3 1 3 31

Adjusted EBITDA $ 11 $ 23 $ @ S 3 9 B) $ 131

Global Home and Corporate /
Batteries & Global Pet Garden Unallocated Consolidated

Fiscal 2012 Quarter Appliances Supplies Business Items(a) SB Holdings

(in millions)

Net income (loss), as adjusted @ $ 0 $ 13 $ ®6) $ 84 $ 13
Income tax expense — — — 27 27
Interest expense — — — 41 41
Restructuring and related charges 4 3 — 1 8
Acquisition and integration related charges 3 — — 5 8

Adjusted EBIT $ 97 % 16 $ ®6) $ (10) $ 97
Depreciation and amortization ® 15 6 3 4 28

Adjusted EBITDA $ 112 $ 22 $ 3) 3 ®6 $ 125

(a) Itis our policy to record Income tax expense and interest expense on a consolidated basis. Accordingly, such amounts are not reflected in the operating
results of the operating segments and are presented within Corporate / Unallocated Items.
(b) Included within depreciation and amortization is amortization of unearned restricted stock compensation.
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Global Batteries & Appliances

Fiscal Quarter

2013 2012
(in millions)
Net sales to external customers $ 666 % 689
Segment profit $ 9% % 98
Segment profit as a % of net sales 14.3% 14.3%
Segment Adjusted EBITDA $ 11 $ 112
Assets as of December 30, 2012 and September 30, 2012 $ 2,273 $ 2,243

Segment net sales to external customers in the Fiscal 2013 Quarter decreased $23 million to $666 million from $689 million during the Fiscal 2012
Quarter, a 3% decrease, driven by a decrease in small appliances sales in the Fiscal 2013 Quarter of $23 million. Geographically, North American and Latin
American small appliance sales decreased by $26 million and $3 million, respectively, partially offset by a $5 million increase in European small appliance
sales and positive foreign exchange impacts of $1 million. The decrease in North American sales resulted from management initiatives to exit low margin
products, driving an overall increase in profitability as a percentage of net sales for the product line, whereas the decreased sales in Latin America were
attributable to a reduction in sales to customers which export to Venezuela in response to increased challenges to obtain U.S. dollar payment for goods and the
timing of holiday shipments. Gains in European small appliances sales were driven by market growth and promotional activities in the United Kingdom,
increased online sales and regional expansion in Eastern and Western Europe. Global consumer battery sales increased $3 million in the Fiscal 2013 Quarter
compared to the Fiscal 2012 Quarter, driven by new customer listings and promotions, geographic expansion in Eastern Europe and increased portable
lighting sales attributable to severe weather in the U.S. Foreign exchange negatively impacted consumer battery sales by $4 million. Electric shaving and
grooming sales decreased $2 million, driven by a decrease of $4 million in North America primarily due to port disruptions during the peak holiday period,
the exit of certain product lines and an overall decrease in the product category. These sales decreases were tempered by a $2 million increase in electric
shaving and grooming sales in Europe due to successful new product launches, promotions and customer gains. Foreign exchange negatively impacted
electric shaving and grooming sales by $1 million. Electric personal care sales were unchanged in the Fiscal 2013 Quarter compared to the Fiscal 2012
Quarter.

Segment profitability in the Fiscal 2013 Quarter decreased to $95 million from $98 million in the Fiscal 2012 Quarter. Segment profitability as a
percentage of net sales was unchanged at 14.3% in the Fiscal 2013 Quarter compared to the Fiscal 2012 Quarter. The decrease in segment profit was
primarily attributable to unfavorable product mix and pricing pressures in the U.S., which offset an improvement in segment profitability as a percentage of
net sales driven by the exit of low margin products in the small appliances category

Segment Adjusted EBITDA in the Fiscal 2013 Quarter decreased slightly to $111 million from $112 million, due to the factors discussed above for the
decrease in segment profit.

Segment assets at December 30, 2012 increased to $2,273 million from $2,243 million at September 30, 2012. The increase is primarily due to the
acquisition of Shaser, tempered by changes in working capital. Goodwill and intangible assets, which are directly a result of the revaluation impacts of fresh-
start reporting during fiscal 2009 and acquisitions, increased to $1,354 million at December 30, 2012 from $1,261 million at September 30, 2012, primarily
due to the acquisition of Shaser.

Global Pet Supplies
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Fiscal Quarter

2013 2012
(in millions)
Net sales to external customers $ 140 $ 135
Segment profit $ 6 $ 16
Segment profit as a % of net sales 11.4% 11.9%
Segment Adjusted EBITDA $ 23 % 22
Assets as of December 30, 2012 and September 30, 2012 $ 967 $ 956

Segment net sales to external customers in the Fiscal 2013 Quarter increased to $140 million compared to $135 million in the Fiscal 2012 Quarter,
driven by increased companion animal sales of $7 million, tempered by a $1 million decrease in aquatics sales. Foreign exchange negatively impacted pet
supplies sales by $1 million. Companion animal sales increases resulted from the FURminator acquisition and growth in the Dingo brand in Europe. In
aquatic sales, stronger aquarium starter kit and systems sales in both North America and Europe, were more than offset by lower decreased aquatic nutrition
and water care sales in Europe, leading to a slight decline in global aquatics sales.

Segment profit remained constant in the Fiscal 2013 Quarter at $16 million compared to the Fiscal 2012 Quarter. Segment profitability as a percentage
of sales in the Fiscal 2013 Quarter decreased to 11.4%, from 11.9% in the same period last year. The decrease in segment profitability as a percentage of sales
is attributable to increased cost of goods sold resulting from unfavorable manufacturing variances driven by plant shutdowns during the fourth quarter of our
fiscal year ended September 30, 2012 ("Fiscal 2012").

Segment Adjusted EBITDA in the Fiscal 2013 Quarter increased $1 million, to $23 million. The increase in Adjusted EBITDA in the Fiscal 2013
Quarter was driven be increased sales tempered by the increase in cost of goods sold discussed above.

Segment assets at December 30, 2012 increased to $967 million from $956 million at September 30, 2013. Goodwill and intangible assets, which are
substantially the result of the revaluation impacts of fresh-start reporting during fiscal 2009 and acquisitions, decreased slightly to $713 million at
December 30, 2012 from $715 million at September 30, 2012.

Home and Garden Business

Fiscal Quarter

2013 2012
(in millions)
Net sales to external customers $ 30 $ 25
Segment profit $ @ 3 (6)
Segment profit as a % of net sales (14.0)% (24.0)%
Segment Adjusted EBITDA $ @ % 3)
Assets as of December 30, 2012 and September 30, 2012 $ 533 $ 508

Segment net sales to external customers increased $5 million, or 24%, during the Fiscal 2013 Quarter, to $30 million, compared to $25 million in the
Fiscal 2012 Quarter. Household insect control sales and lawn and garden control sales increased $4 million and $1 million, respectively, in the Fiscal 2013
Quarter driven by retail distribution gains and the Black Flag acquisition.

The first quarter of our fiscal year is generally a period of internal inventory building in advance of the Home and Garden Business segment's major
selling season, typically in the spring and summer months. First quarter net sales for the Home and Garden Business segment are typically less than 10-
percent of full-year net sales.

Segment profitability in the Fiscal 2013 Quarter improved $2 million, to a $(4) million loss, from a $(6) million loss in the Fiscal 2012 Quarter driven
by the increase in sales for the Fiscal 2013 Quarter. Segment profitability as a percentage of sales in the Fiscal 2013 Quarter improved to (14.0)%, from
(24.0)% in the same period last year. This improvement in segment profitability was driven by favorable product mix, cost improvements and operating
expense management.
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Segment Adjusted EBITDA was a loss of $(1) million in the Fiscal 2013 Quarter, an increase of $2 million compared to segment Adjusted EBITDA of
a $(3) million loss in the Fiscal 2012 Quarter. The increase in segment Adjusted EBITDA is attributable to the same factors that led to the increase in segment
profit discussed above.

Segment assets at December 30, 2012 increased to $533 million from $508 million at September 30, 2012. Goodwill and intangible assets, which are
substantially a result of the revaluation impacts of fresh-start reporting during fiscal 2009 and acquisitions, decreased to $431 million at December 30, 2012,
from $433 million at September 30, 2013, driven by amortization of intangible assets. The increase in segment assets was driven by a normal seasonal
increase in inventory in preparation for our major selling season.

Hardware & Home Improvement

Fiscal Quarter

2013
Net sales to external customers $ 34
Segment profit $ ?3)
Segment profit as a % of net sales (8.8)%
Segment Adjusted EBITDA $ 3
Assets as of December 30, 2012 and September 30, 2012 $ 1,664

Results of the HHI Business, reported as a separate business segment, Hardware & Home Improvement, relate to operations from the acquisition date,
December 17, 2012, through the end of the Fiscal 2013 Quarter.

Segment net sales to external customers were $34 million during the Fiscal 2013 Quarter.

Segment loss in the Fiscal 2013 Quarter was $(3) million. Segment profitability as a percentage of sales in the Fiscal 2013 Quarter was (8.8)%.
Segment Adjusted EBITDA was $3 million in the Fiscal 2013 Quarter.

Segment assets at December 30, 2012 were $1,664 million. Goodwill and intangible assets were $1,132 million at December 30, 2012.

See Note 15, “Acquisitions” to our Condensed Consolidated Financial Statements (Unaudited) included in this Quarterly Report on Form 10-Q for
additional information regarding the HHI Business acquisition.

Corporate Expense. Our corporate expense was $8 million in the Fiscal 2013 Quarter compared to $9 million in the Fiscal 2012 Quarter. This decrease
is primarily attributable to a $1 million decrease in stock based compensation expense. Corporate expense as a percentage of consolidated net sales for the
Fiscal 2013 Quarter decreased to 1.0% versus 1.1% for the Fiscal 2012 Quarter.

Acquisition and Integration Related Charges. Acquisition and integration related charges include, but are not limited to, transaction costs such as
banking, legal and accounting professional fees directly related to acquisitions, termination and related costs for transitional and certain other employees,
integration related professional fees and other post business combination related expenses associated with our acquisitions.

We incurred $21 million of Acquisition and integration related charges during the Fiscal 2013 Quarter in connection with the acquisitions of the HHI
Business, Shaser, Russell Hobbs, Black Flag and FURminator, which consisted of $16 million of legal and professional fees and $5 million of integration
costs. We incurred $8 million of Acquisition and integration related charges during the Fiscal 2012 Quarter in connection with the acquisitions of Russell
Hobbs, Black Flag and FURminator, which consisted of the following: (i) $4 million of legal and professional fees; (ii) $1 million of employee termination
charges; and (iii) $3 million of integration costs.

Restructuring and Related Charges. See Note 13, “Restructuring and Related Charges” to our Condensed Consolidated Financial Statements
(Unaudited) included in this Quarterly Report on Form 10-Q for information regarding our restructuring and related charges.
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Interest Expense. Interest expense in the Fiscal 2013 Quarter was $70 million compared to $41 million in the Fiscal 2012 Quarter. The increase in
interest expense in the Fiscal 2013 Quarter of $29 million is primarily due to costs incurred related to the financing of the acquisition of the HHI Business.
Expenses related to the financing included: (i) $13 million of cash costs related to bridge financing commitments; (ii) $6 million of cash costs related to
interest on the 6.375% Notes and the 6.625% Notes incurred while in escrow prior to the closing of the acquisition; (iii) $2 million of cash costs related to a
fee on the Term Loan incurred prior to the closing of the transaction; (iv) $3 million related to cash costs for underwriting, legal, accounting and other fees;
and (v) $5 million of non-cash costs for the write off of unamortized deferred financing fees and original issue discount on the former term loan facility that
was refinanced in connection with the acquisition. See Note 7, “Debt,” to our Condensed Consolidated Financial Statements (Unaudited) included in this
Quarterly Report on Form 10-Q for additional information regarding our outstanding debt.

Income Taxes. For the Fiscal 2013 Quarter and the Fiscal 2012 Quarter, the Company's effective tax rates of (325)% and 68% differ from the United
States federal statutory rate of 35% principally due to: (i) losses in the United States and certain foreign jurisdictions for which no tax benefit can be
recognized due to full valuation allowances that have been provided on the Company's net operating loss carryforward tax benefits and other deferred tax
assets; (ii) deferred income tax expense related to the change in book versus tax basis of indefinite lived intangibles, which are amortized for tax purposes but
not for book purposes, and (iii) the reversal in the Fiscal 2013 Quarter of U.S. valuation allowances of $46 million on deferred tax assets as a result of the
acquisition of the HHI Business and the reversal in the Fiscal 2012 Quarter of U.S. valuation allowances of $14 million on deferred tax assets as a result of
the Furminator acquisition. Additionally, in the Fiscal 2013 Quarter, the pretax consolidated income was close to break even, resulting in a higher effective
tax rate.

In light of our plans to voluntarily pay down our U.S. debt, fund U.S. acquisitions and our ongoing U.S. operational cash flow requirements, subsequent
to October 1, 2011, we are not treating current earnings as permanently reinvested, except for locations precluded by local legal restrictions from repatriating
earnings. Due to the valuation allowance recorded against U.S. net deferred tax assets, including net operating loss carryforwards, we do not recognize any
incremental U.S. tax expense on the expected future repatriation of foreign earnings. Should the U.S. valuation allowance be released at some future date, the
U.S. tax on foreign earnings not permanently reinvested might have a material effect on our effective tax rate. For our fiscal year ending September 30, 2013
("Fiscal 2013"), we project less than $4 million of additional tax expense from non-U.S. withholding and other taxes expected to be incurred on repatriation
of current earnings.

As a result of the purchase of the HHI Business, we reversed $46 million of U.S. valuation allowances during the Fiscal 2013 Quarter. The reversal was
attributable to a preliminary estimate of $46 million of net deferred tax liabilities recorded on the HHI opening balance sheets in purchase accounting that
offset other U.S. net deferred tax assets. The determination of the final fair values associated with the assets acquired and liabilities assumed in the HHI
Business acquisition could result in adjustments to the deferred tax liabilities recognized and have a material effect on the final amount of our reversal of U.S.
valuation allowances recognized during the Fiscal 2013 Quarter. See Note 15, “Acquisitions” to our Condensed Consolidated Financial Statements
(Unaudited) included in this Quarterly Report on Form 10-Q for additional information regarding the preliminary deferred tax estimates.

As aresult of the purchase of FURminator, we released $14 million of U.S. valuation allowance during the Fiscal 2012 Quarter. The release was
attributable to $14 million of net deferred tax liabilities recorded on the FURminator opening balance sheet in purchase accounting that offset other U.S. net
deferred tax assets.

As of December 30, 2012, certain of the Company's legal entities in various jurisdictions are undergoing income tax audits. The Company cannot
predict the ultimate outcome of the examinations; however, it is reasonably possible that during the next 12 months some portion of previously unrecognized
tax benefits could be recognized.

Liquidity and Capital Resources

Operating Activities

For the Fiscal 2013 Quarter, cash used by operating activities totaled $187 million compared to cash used of $89 million during the Fiscal 2012 Quarter.
The $98 million increase in cash used by operating activities was primarily due to:

* A $70 million use of cash for working capital and other items driven by increases in accounts receivable, decreases in accounts payable and
decreases in accrued expenses, partially offset by decreases in inventory;

*  Higher cash payments for interest of $24 million driven by one-time payments related to the financing of the HHI Business acquisition;
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»  Higher cash payments for acquisition and integration activities of $11 million; and
+  Higher cash tax payments of $5 million.

These cash uses were partially offset by
*  Higher Adjusted EBITDA of $6 million and;

»  Lower cash payments for restructuring of $6 million.

We expect to fund our cash requirements, including capital expenditures, interest and principal payments due in Fiscal 2013 through a combination of
cash on hand and cash flows from operations and available borrowings under our ABL revolving credit facility (the ABL Facility"). Going forward, our
ability to satisfy financial and other covenants in our senior credit agreements and senior unsecured indentures and to make scheduled payments or
prepayments on our debt and other financial obligations will depend on our future financial and operating performance. There can be no assurances that our
business will generate sufficient cash flows from operations or that future borrowings under our ABL Facility will be available in an amount sufficient to
satisfy our debt maturities or to fund our other liquidity needs.

Subsequent to October 1, 2011, we are not treating current earnings as permanently reinvested. At December 30, 2012, there are no significant foreign
cash balances available for repatriation. For the remainder of Fiscal 2013, we expect to generate between $75 million and $100 million of foreign cash that
will be repatriated for general corporate purposes.

See Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended September 30, 2012, for further discussion of the risks
associated with our ability to service all of our existing indebtedness, our ability to maintain compliance with financial and other covenants related to our
indebtedness and the impact of the current economic crisis.

Investing Activities

Net cash used by investing activities was $1,405 million for the Fiscal 2013 Quarter compared to $192 million for the Fiscal 2012 Quarter. The $1,213
million increase in cash used by investing activities in the Fiscal 2013 Quarter is driven by an increase in cash used for acquisitions of $1,113 million, which
related to the $1,272 million purchase, net of cash acquired, of the HHI Business, and the $24 million purchase, net of cash acquired, of Shaser, versus the
$139 million, net of cash acquired, purchase of FURminator and the $44 million acquisition of Black Flag in the Fiscal 2012 Quarter. The remaining $100
million increase in cash used by investing activities relates to a $100 million escrow payment for the future acquisition of TLM Taiwan, which is expected to
close on or before March 31, 2013.

Financing Activities
Debt Financing
At December 30, 2012 we had the following debt instruments: (i) a senior secured term loan (the “Term Loan”) pursuant to a senior credit agreement

(the “Senior Credit Agreement”) ; (ii) 9.5% secured notes (the “9.5% Notes”); (iii) 6.375% unsecured notes (the “6.375% Notes”); (iv) 6.625% unsecured
notes (the “6.625% Notes™); (v) 6.75% unsecured notes (the “6.75% Notes”); and (vi) a $400 million ABL Facility.

At December 30, 2012, the aggregate amount of principal outstanding under our debt instruments was as follows: (i) $799 million under the Term Loan,
maturing June 17, 2016; (ii) $950 million under the 9.5% Notes, maturing June 15, 2018; (iii) $520 million under the 6.375% Notes, maturing November 15,
2020; (iv) $570 million under the 6.625% Notes, maturing November 15, 2022; (v) $300 million under the 6.75% Notes, maturing March 15, 2020; and
(vi) $32 million under the ABL Facility, expiring May 24, 2017.

At December 30, 2012, we were in compliance with all covenants under the Senior Credit Agreement, the indenture governing the 9.5% Notes, the
indenture governing the 6.375% Notes and the 6.625% Notes, the indenture governing the 6.75% Notes and the credit agreement governing the ABL Facility
(the "ABL Credit Agreement").

From time to time we may repurchase our existing indebtedness, including outstanding securities of Spectrum Brands or its subsidiaries, in the open
market or otherwise.

See Note 7, “Debt,” to our Condensed Consolidated Financial Statements (Unaudited) included in this Quarterly Report on Form 10-Q for additional
information regarding our outstanding debt.

Interest Payments and Fees
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In addition to principal payments on our debt obligations mentioned above, we have annual interest payment obligations of approximately $219 million
in the aggregate. This includes interest under our 9.5% Notes of approximately $90 million, interest under our 6.375% Notes of approximately $33 million,
interest under our 6.625% Notes of approximately $38 million, interest under our 6.75% Notes of approximately $20 million and interest under our ABL
Facility of $1 million. Based on principal amounts currently outstanding under these facilities, and using market interest rates and foreign exchange rates in
effect at December 30, 2012, this also includes interest under our Term Loan of approximately $37 million. Interest on our debt is payable in cash. Interest on
the 9.5% Notes, the 6.375% Notes, the 6.625% Notes and the 6.75% Notes are payable semi-annually in arrears and interest under the Term Loan and the
ABL Facility is payable on various interest payment dates as provided in the Senior Credit Agreement and the ABL Credit Agreement. We are required to pay
certain fees in connection with our outstanding debt obligations. Such fees include a quarterly commitment fee of up to 0.375% on the unused portion of the
ABL Facility and certain additional fees with respect to the letter of credit sub-facility under the ABL Facility.

Equity Financing Activities

During the Fiscal 2013 Quarter, we granted 574 thousand shares of restricted stock to our employees and our directors. All vesting dates are subject to
the recipient’s continued employment with us, except as otherwise permitted by our Board of Directors, or in certain cases if the employee is terminated
without cause. The total market value of the restricted shares on the date of grant was approximately $26 million which represented unearned restricted stock
compensation. Unearned compensation is amortized to expense over the appropriate vesting period.

From time to time we may repurchase our outstanding shares of Common Stock in the open market or otherwise.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition,
changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to investors.

Contractual Obligations and Commercial Commitments

There have been no material changes to our contractual obligations and commercial commitments as discussed in our Annual Report on Form 10-K for
Fiscal 2012.

Critical Accounting Policies and Critical Accounting Estimates

Our Condensed Consolidated Financial Statements (Unaudited), included in this Quarterly Report on Form 10-Q, have been prepared in accordance
with generally accepted accounting principles in the United States of America and fairly present our financial position and results of operations. There have
been no material changes to our critical accounting policies or critical accounting estimates as discussed in our Annual Report on Form 10-K for Fiscal 2012.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market Risk Factors
We have market risk exposure from changes in interest rates, foreign currency exchange rates and commodity prices. We, when appropriate, use
derivative financial instruments to mitigate the risk from such exposures.

A discussion of our accounting policies for derivative financial instruments is included in Note 8, Derivative Financial Instruments, to our Condensed
Consolidated Financial Statements (Unaudited) included in this Quarterly Report on Form 10-Q.

Interest Rate Risk

We have bank lines of credit at variable interest rates. The general level of U.S. and Canadian interest rates, LIBOR, CDOR and Euro LIBOR affect
interest expense. We periodically use interest rate swaps to manage such risk. The net amounts to be paid or received under interest rate swap agreements are
accrued as interest rates change, and are recognized over the life of the swap agreements as an adjustment to interest expense from the underlying debt to
which the swap is designated. The related amounts payable to, or receivable from, the contract counter-parties are included in accrued liabilities or accounts
receivable. At December 30, 2012, there were no outstanding interest rate derivative instruments.

Foreign Exchange Risk

We are subject to risk from sales and loans to and from our subsidiaries as well as sales to, purchases from and bank lines of credit with third-party
customers, suppliers and creditors, respectively, denominated in foreign currencies. Foreign currency
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sales and purchases are made primarily in Euro, Pounds Sterling, Mexican Pesos, Canadian Dollars, Australian Dollars and Brazilian Reals. We manage our
foreign exchange exposure from anticipated sales, accounts receivable, intercompany loans, firm purchase commitments, accounts payable and credit
obligations through the use of naturally occurring offsetting positions (borrowing in local currency), forward foreign exchange contracts, foreign exchange
rate swaps and foreign exchange options. The related amounts payable to, or receivable from, the contract counter-parties are included in accounts payable or
accounts receivable.

Commodity Price Risk

We are exposed to fluctuations in market prices for purchases of zinc used in our manufacturing processes. We use commodity swaps and calls to
manage such risk. The maturity of, and the quantities covered by, the contracts are closely correlated to our anticipated purchases of the commodity. The cost
of calls are amortized over the life of the contracts and are recorded in cost of goods sold, along with the effects of the swap and call contracts. The related
amounts payable to, or receivable from, the counter-parties are included in accounts payable or accounts receivable.

Sensitivity Analysis

The analysis below is hypothetical and should not be considered a projection of future risks. Earnings projections are before tax.
At December 30, 2012, there were no outstanding interest rate derivative instruments.

At December 30, 2012, the potential change in fair value of outstanding foreign exchange derivative instruments, assuming a 10% unfavorable change
in the underlying exchange rates, would be a loss of $31 million. The net impact on reported earnings, after also including the effect of the change in the
underlying foreign currency-denominated exposures, would be a net gain of $23 million.

At December 30, 2012, the potential change in fair value of outstanding commodity price derivative instruments, assuming a 10% unfavorable change
in the underlying commodity prices, would be a loss of $3 million. The net impact on reported earnings, after also including the reduction in cost of one
year’s purchases of the related commodities due to the same change in commodity prices, would be an immaterial loss.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures. Our management, with the participation of our principal executive officer and principal financial
officer, has evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) pursuant to Rules 13a-15(b) and 15d-15(b) under the Exchange Act as of the end of the
period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer have concluded
that, as of such date, our disclosure controls and procedures are effective to ensure that information required to be disclosed by us in the reports that we file or
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in applicable SEC rules and forms, and is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting. There was no change in our internal control over financial reporting (as defined in Rules 13a-
15(f) and 15d-15(f) under the Exchange Act) that occurred during the period covered by this Quarterly Report on Form 10-Q that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.

Limitations on the Effectiveness of Controls. Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that
the Company’s disclosure controls and procedures or the Company’s internal controls over financial reporting will prevent all errors and all fraud. A control
system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their
costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances
of fraud, if any, within the Company have been detected.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings
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Litigation
See Note 14, “Commitments and Contingencies” to our Condensed Consolidated Financial Statements (Unaudited) included in this Quarterly Report on
Form 10-Q for additional information regarding our legal proceedings.

Item 1A. Risk Factors

When considering an investment in the Company, you should carefully consider the risk factors discussed in our Annual Report on Form 10-K filed with the
SEC on November 21, 2012 (our “Form 10-K”), as well as the risk factors below. Any of these risk factors could materially and adversely affect our or our
subsidiaries’ business, financial condition and results of operations and these risk factors are not the only risks that we or our subsidiaries may face.
Additional risks and uncertainties not presently known to us or our subsidiaries or that are not currently believed to be material also may adversely affect us
or our subsidiaries. With the exception of the additions and modifications to previously disclosed risk factors discussed below, there have been no material
changes in our risk factors from those disclosed in Part I, Item 1A, of our Form 10-K.

Risks Related to the Acquisition of the HHI Business

Significant costs have been incurred in connection with the consummation of the HHI Business acquisition and
are expected to be incurred in connection with the integration of Spectrum and the HHI Business into a combined
company, including legal, accounting, financial advisory and other costs.

We expect to incur one-time costs of approximately $15 million in connection with integrating the operations, products and personnel of Spectrum and
the residential hardware and home improvement business (the "HHI Business") acquired from Stanley Black & Decker, Inc. ("Stanley Black & Decker") into
a combined company, in addition to costs related directly to completing the HHI Business acquisition described below. These costs may include costs for:

« employee redeployment, relocation or severance;

« integration of information systems;

« combination of research and development teams and processes; and
« reorganization or closures of facilities.

In addition, we expect to incur a number of non-recurring costs associated with combining our operations with those of the HHI Business, which cannot
be estimated accurately at this time. We expect to incur approximately $90 million of transaction fees and other costs related to the consummation of the HHI
Business acquisition and related financing. Additional unanticipated costs may yet be incurred as we integrate our business with the HHI Business. Although
we expect that the elimination of duplicative costs, as well as the realization of other efficiencies related to the integration of our operations with those of the
HHI Business, may offset incremental transaction and transaction-related costs over time, this net benefit may not be achieved in the near term. In addition,
while we expect to benefit from leveraging distribution channels and brand names across both companies, we cannot assure you that we will achieve such
benefits.

We may not realize the anticipated benefits of the HHI Business acquisition and may become responsible for certain liabilities.

The HHI Business acquisition involves the integration of two companies that have previously operated independently. The integration of our operations
with those of the HHI Business is expected to result in financial and operational benefits, including increased revenues and cost savings. There can be no
assurance, however, regarding when or the extent to which we will be able to realize these increased revenues, cost savings or other benefits. Integration may
also be difficult, unpredictable, and subject to delay because of possible company culture conflicts and different opinions on technical decisions and product
roadmaps. We must integrate or, in some cases, replace, numerous systems, including those involving management information, purchasing, accounting and
finance, sales, billing, employee benefits, payroll and regulatory compliance, many of which are dissimilar. In some instances, we and the HHI Business have
served the same customers, and some customers may decide that it is desirable to have additional or different suppliers. Difficulties associated with
integration could have a material adverse effect on our business.

We have assumed certain potential liabilities relating to the HHI Business. To the extent we have not identified such liabilities or to the extent the
indemnifications obtained from Stanley Black & Decker are insufficient to cover known liabilities, these liabilities could have a material adverse effect on our
business.

Integrating our business and the HHI Business may divert our management’s attention away from operations.
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Successful integration of our and the HHI Business’ operations, products and personnel may place a significant burden on our management and other
internal resources. The diversion of management’s attention, and any difficulties encountered in the transition and integration process, could harm our
business, financial conditions and operating results.

If Stanley Black & Decker is unable to acquire all the outstanding interests of TLM Taiwan, we will not be able to acquire the TLM Residential
Business.

A portion of the Hardware Acquisition has not yet closed, consisting of the purchase of certain assets of Tung Lung Metal Industry Co. Ltd., a Taiwan
Corporation ("TLM Taiwan”), which is involved in the production of residential locksets (the "TLM Residential Business"). Such closing is subject to certain
additional conditions, including among others, customary closing conditions, some of which are out of Spectrum Brands' control. There is no guarantee that
these conditions will be satisfied or that the acquisition of the TLM Residential Business will be consummated.

We will supply certain products and services to Stanley Black & Decker and its subsidiaries pursuant to the terms of certain supply agreements for a
period of time after the completion of the HHI Business acquisition. Our provision of products and services under these agreements will require us to
dedicate resources of the HHI Business and the TLM Residential Business and may result in liabilities to us.

Certain products and services currently used by Stanley Black & Decker are produced and provided using equipment of the HHI Business and the TLM
Residential Business that we will be acquiring or certain equipment belonging to Stanley Black & Decker and its subsidiaries that will continue to be located
for a period of time after the completion of the HHI Business acquisition at facilities operated by the HHI Business and the TLM Residential Business and
maintained by us pursuant to certain specifications. We and Stanley Black & Decker will enter into supply agreements (each, a “Supply Agreement”),
whereby we will provide Stanley Black & Decker and its subsidiaries with certain of these products and services for a period of time. This will require us to
dedicate resources of the HHI Business and the TLM Residential Business towards the provision of these products and services and may result in liabilities to
us. These Supply Agreements are an accommodation to Stanley Black & Decker and its subsidiaries as part of the HHI Business acquisition, and the pricing
of the products and services is on terms more favorable to Stanley Black & Decker and its subsidiaries than it would be in the ordinary course of business.

As a result of the HHI Business acquisition, we may not be able to retain key personnel or recruit additional qualified personnel, which could
materially affect our business and require us to incur substantial additional costs to recruit replacement personnel.

We are highly dependent on the continuing efforts of our senior management team and other key personnel. As a result of the HHI Business acquisition,
our current and prospective employees could experience uncertainty about their future roles. This uncertainty may adversely affect our ability to attract and
retain key management, sales, marketing and technical personnel. Any failure to attract and retain key personnel could have a material adverse effect on our
business after consummation of the HHI Business acquisition. In addition, we currently do not maintain ‘key person” insurance covering any member of our
management team.

General customer uncertainty related to the HHI Business acquisition could harm us.

Our customers may, in response to the consummation of the HHI Business acquisition, delay or defer purchasing decisions. If our customers delay or
defer purchasing decisions, our revenues could materially decline or any anticipated increases in revenue could be lower than expected.

We only have the right to use certain Stanley Black & Decker trademarks, brand names and logos for a limited period of time. If we fail to establish in
a timely manner a new, independently recognized brand name with a strong reputation, our revenue and profitability could decline.

In connection with our acquisition of the HHI Business, we received a limited right to use certain Stanley Black & Decker trademarks, brand names and
logos in marketing our products and services for only five years. Pursuant to a transitional trademark license agreement, Stanley Black & Decker granted us
the right to use the “Stanley”” and ““Black & Decker”” marks and logos, and certain other marks and logos, for up to five years after the completion of the HHI
Business acquisition in connection with certain products and services. When our right to use the Stanley Black & Decker trademarks, brand names and logos
expires, we may not be able to maintain or enjoy comparable name recognition or status under our new brand. If we are unable to successfully manage the
transition of our business to our new brand, our reputation among our customers could be adversely affected, and our revenue and profitability could decline.

We will rely on Stanley Black & Decker and its subsidiaries to provide us with certain key services for our business pursuant to the terms of certain
transition services agreements for limited transition periods. If Stanley Black & Decker and its subsidiaries fail to perform their obligations under these
agreements or if we do not find equivalent replacement services, we may be unable to provide these services or implement substitute arrangements on a
timely and cost-effective basis on terms favorable to us, or at all.
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Certain key services are currently provided to the HHI Business and the TLM Residential Business by Stanley Black & Decker and its subsidiaries,
including services related to treasury, accounting and financial information, risk management, payroll, sourcing, sales and support, information technology,
and employee benefit plans. We and Stanley Black & Decker have entered into a Transition Services Agreement (the ‘“Transition Services Agreement’’),
whereby Stanley Black & Decker and its subsidiaries will provide the HHI Business and the TLM Residential Business with certain of these key services for
an initial transition period of generally six months, though the initial transition period of certain services is longer, and the provision of each service may be
extended at an increased cost to us. In some cases, such services will be provided on a more limited basis than the HHI Business and the TLM Residential
Business had received previously. We believe it is necessary for Stanley Black & Decker and its subsidiaries to provide these services to the HHI Business
and the TLM Residential Business to facilitate the efficient operation of our business as we go through the transition and integration process. Once the
transition periods specified in the Transition Services Agreements have expired, or if Stanley Black & Decker and its subsidiaries fail to perform their
obligations under the Transition Services Agreements, we will be required to extend the provision of services under such agreements at an increased cost to
us, to provide these services ourselves or to obtain substitute arrangements with third parties. After the applicable transition period, we may be unable to
provide these services internally because of financial or other constraints or be unable to implement substitute arrangements on a timely and cost-effective
basis on terms that are favorable to us, or at all.

Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds

During the Fiscal 2013 Quarter, we did not sell any equity securities that were not registered under the Securities Act.
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Item 6. Exhibits

Please refer to the Exhibit Index.
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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 thereunto duly authorized.

Date: February 8, 2013

SPECTRUM BRANDS HOLDINGS, INC.

By: /s/ ANTHONY L. GENITO

Anthony L. Genito

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
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EXHIBIT INDEX

Exhibit 2.1 Acquisition Agreement, dated as of October 8, 2012 between Spectrum Brands, Inc. and Stanley Black &
Decker, Inc. (filed by incorporation by reference to Exhibit 2.1 to Spectrum Brands, Inc.'s Current Report on
Form 8-K filed with the SEC by Spectrum Brands, Inc. on October 12, 2012).

Exhibit 3.1 Restated Certificate of Incorporation of Spectrum Brands Holdings, Inc., dated June 16, 2010 (incorporated
by reference to Exhibit 3.1 to the Registration Statement on Form S-8 filed with the SEC on June 16, 2010).

Exhibit 3.2 Amended and Restated Bylaws of Spectrum Brands Holdings, Inc., adopted as of June 16, 2010
(incorporated by reference to the Registration Statement on Form S-8 filed with the SEC on June 16, 2010).

Exhibit 4.1 Indenture governing the 2020 Notes and the 2022 Notes, dated as of November 16, 2012, between Spectrum
Brands Escrow Corp. and US Bank National Association, as trustee (filed by incorporation by reference to
Exhibit 4.1 to the Current Report on Form 8-K filed with the SEC on November 21, 2012).

Exhibit 10.1 Registration Rights Agreement, dated as of November 16, 2012 by and among Spectrum Brands Escrow
Corp. and the investors listed on the signature pages thereto, with respect to the 2020 Notes and the 2022
Notes (filed by incorporation by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the
SEC on November 21, 2012).

Exhibit 10.2 Severance Agreement, dated as of November 19, 2012, by and between Spectrum Brands, Inc. and Nathan E.
Fagre (filed by incorporation by reference to Exhibit 10.47 to the Annual Report on Form 10-K filed with the
SEC by Spectrum Brands, Inc. on November 21, 2012).

Exhibit 10.3 Separation Agreement dated December 28, 2012 (filed by incorporation by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed with the SEC on January 3, 2012).

Exhibit 10.4 Credit Agreement dated December 17, 2012, among Spectrum Brands, Inc., Spectrum Brands Canada, Inc.,
SB/RH Holdings, LLC, the lenders party thereto and Deutsche Bank AG New York Branch, as administrative
agent, Deutsche Bank Securities Inc and Barclays Bank PLC, as joint bookrunners and joint lead arrangers,
Barclays Bank PLC, as syndication agent, and Jefferies Group, Inc., Suntrust Bank and The Bank of Tokyo-
Mitsubishi UFJ, LTD., as co-documentation agents.*

Exhibit 31.1 Certification of Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities and
Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.*

Exhibit 31.2 Certification of Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities and
Exchange Act of 1934, as adopted pursuant to Section 302 the Sarbanes-Oxley Act of 2002.*

Exhibit 32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.*

Exhibit 32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.*

101.INS XBRL Instance Document™*

101.SCH XBRL Taxonomy Extension Schema Document**

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document**
101.DEF XBRL Taxonomy Extension Definition Document**

101.LAB XBRL Taxonomy Extension Label Linkbase Document**
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document**

*  Filed herewith
ok In accordance with Regulation S-T, the XBRL-related information in Exhibit 101 to this Quarterly Report on Form 10-Q shall be deemed to be
“furnished” and not “filed.”
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and

DEUTSCHE BANK AG NEW YORK BRANCH,
as Administrative Agent

DEUTSCHE BANK SECURITIES INC.,
and

BARCLAYS BANK PLC,
as Joint Bookrunners and Joint Lead Arrangers,

BARCLAYS BANK PLC,
as Syndication Agent,

and

JEFFERIES GROUP, INC., SUNTRUST BANK and THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. as Co-Documentation Agents
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CREDIT AGREEMENT dated as of December 17, 2012, among SPECTRUM BRANDS, INC., a Delaware
corporation (the “Lead Borrower” or “Spectrum”), SPECTRUM BRANDS CANADA, INC., a Canadian corporation (the
“Canadian Borrower” and, together with the Lead Borrower, collectively, the “Borrowers”), SB/RH HOLDINGS, LLC, a Delaware
limited liability company (“Holdings”), the Lenders (such term and each other capitalized term used but not defined in this
introductory statement having the meaning given to it in Article I), DEUTSCHE BANK AG NEW YORK BRANCH, as
administrative agent for the Lenders (in such capacity, including any successor thereto, the “Administrative Agent”), DEUTSCHE
BANK SECURITIES INC. and BARCLAYS BANK PLC (“Barclays”) as joint lead arrangers (“Joint Lead Arrangers”) and joint
bookrunners (“Joint Bookrunners”), Barclays as syndication agent (in such capacity, the “Syndication Agent”) and JEFFERIES
GROUP, INC., SUNTRUST BANK and THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. as co-documentation agents (each in
such capacity, a “Co-Documentation Agent”).

PRELIMINARY STATEMENTS

Pursuant to the Acquisition Agreement (as defined below) Stanley Black & Decker, Inc. (the “Seller”) has agreed to
sell, and Spectrum has agreed to acquire, (i) pursuant to the First Acquisition (as defined in the Acquisition Agreement), the assets
and business comprising the residential hardware and home improvement business of the Seller, consisting of the HHI Companies
Equity Interests, the Transferred HHI Assets and the Assumed HHI Liabilities (each as defined in the Acquisition Agreement and
collectively, the “HHI Business™) and (ii) pursuant to the Second Acquisition (as defined in the Acquisition Agreement), the assets
and business comprising the residential hardware and home improvement business of the Seller, consisting of the TLM Philippines
Equity Interests, the Transferred TLM Assets and the Assumed TLM Liabilities (each, as defined in the Acquisition Agreement and
collectively, the “TLM Business” and together with the HHI Business, the “Acquired Company”).

The Borrowers have requested that, upon the satisfaction in full of the conditions precedent set forth in Article IV
below, the applicable Lenders make available Initial U.S. Term Loans denominated in Dollars to the Lead Borrower in an aggregate
principal amount of $700,000,000 and Initial Canadian Term Loans denominated in Canadian Dollars to the Canadian Borrower in
an aggregate principal amount equal to the Canadian Dollar Equivalent of $100,000,000, in each case pursuant to this Agreement.

The Lenders are willing to provide the Initial U.S. Term Loans and the Initial Canadian Term Loans on the terms
and subject to the conditions set forth herein. Accordingly, the parties hereto agree as follows:

Article I

Definitions

Section 1.01 Defined Terms. As used in this Agreement, the following terms shall have the meanings specified
below:



“ABL Credit Agreement” shall mean that certain Loan and Security Agreement dated as of June 16, 2010, among
Spectrum and certain of its Subsidiaries, as borrowers, the lenders party thereto, and Bank of America, N.A., as administrative
agent.

“ABL Documents” shall mean the ABL Credit Agreement and all other instruments, agreements and other
documents delivered thereunder or providing for any Guarantee or other right in respect thereof.

“ABL Intercreditor Agreement” shall mean the Intercreditor Agreement, dated June 16, 2010, among Spectrum,
Holdings, certain of Spectrum’s subsidiaries, the Collateral Trustee and Bank of America, N.A., as administrative agent under the
ABL Credit Agreement.

“ABL Priority Collateral” shall have the meaning assigned to such term in the ABL Intercreditor Agreement.

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising
such Borrowing, are bearing interest at a rate determined by reference to the Alternate Base Rate or the Canadian Prime Rate, as
applicable.

“Acquired Company” shall have the meaning assigned to such term in the Preamble.
“Acquired Entity” shall have the meaning assigned to such term in Section 6.04(f).

“Acquisition” shall mean the collective reference to the First Acquisition and the Second Acquisition (as each term
is defined in the Acquisition Agreement).

“Acquisition Agreement” shall mean that certain Acquisition Agreement dated October 8, 2012 (together with the
exhibits and disclosure schedules thereto) between the Seller and Spectrum.

“Acquisition Representations” shall mean the representations made by the Seller with respect to the Acquired
Company in the Acquisition Agreement as are material to the interests of the Lenders, but only to the extent that Spectrum or any
of its Subsidiaries has the right (determined without regard to any notice requirement thereof) to terminate the obligations of
Spectrum or any of its Subsidiaries under the Acquisition Agreement or decline to consummate the Acquisition (in each case
pursuant to the terms thereof) as a result of a breach of one or more of such representations in the Acquisition Agreement.

“Adjusted LIBO Rate” shall mean, with respect to any Eurodollar Borrowing for any Interest Period, an interest rate
per annum equal to the greater of (a) 1.25% and (b) the product of (i) the LIBO Rate in effect for such Interest Period and (ii)
Statutory Reserves.

“Administrative Agent” shall have the meaning assigned to such term in the introductory statement hereto.



“Administrative Questionnaire” shall mean an Administrative Questionnaire in the form of Exhibit A, or such other
form as may be supplied from time to time by the Administrative Agent.

“Affiliate” shall mean, when used with respect to a specified Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control with the Person specified.

“Affiliate Subordination Agreement” shall mean an Affiliate Subordination Agreement in the form of Exhibit I
pursuant to which intercompany obligations and advances owed by any Loan Party are subordinated to the Obligations.

“Affiliated Lender” shall mean the Permitted Investors and their respective Affiliates (other than Holdings, the
Borrowers and any of their respective Subsidiaries).

“Agents” shall mean the Collateral Trustee, the Administrative Agent, the Syndication Agent and the Co-
Documentation Agents.

“Agreement” shall mean this Credit Agreement dated as of December 17, 2012.

“Agreement Currency” shall have the meaning assigned to such term in Section 9.20.

“Agreement Value” shall mean, for each Hedging Agreement, on any date of determination, the maximum aggregate
amount (giving effect to any netting agreements) that Holdings, the Borrowers or such Restricted Subsidiary would be required to
pay if such Hedging Agreement were terminated on such date.

“Alternate Base Rate” shall mean, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect
on such day, (b) the Federal Funds Effective Rate in effect on such day plus 1/2 of 1%, (c) the Adjusted LIBO Rate applicable for
an Interest Period of one month beginning on such day (or if such day is not a Business Day, the immediately preceding Business
Day) plus 1% and (d) 2.25%; provided that, for the avoidance of doubt, the Adjusted LIBO Rate for any day shall be based on the
rate determined on such day at approximately 11:00 a.m. (London time) by reference to the British Bankers’ Association Interest
Settlement Rates for deposits in Dollars (as set forth by any service selected by the Administrative Agent that has been nominated
by the British Bankers’ Association as an authorized vendor for the purpose of displaying such rates). If the Administrative Agent
shall have determined (which determination shall be conclusive absent manifest error) that it is unable to ascertain the Federal
Funds Effective Rate for any reason, including the inability or failure of the Administrative Agent to obtain sufficient quotations in
accordance with the terms of the definition thereof, the Alternate Base Rate shall be determined without regard to clause (b) of the
preceding sentence until the circumstances giving rise to such inability no longer exist. Any change in the Alternate Base Rate due
to a change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO Rate shall be effective as of the opening of
business on the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO Rate, as the
case may be.




“Applicable Excess Cash Flow Percentage” shall mean 50%; provided that, so long as no Default or Event of
Default exists on the respective Excess Cash Flow Payment Date, (i) if the Total Net Leverage Ratio as of the last day of the
respective Excess Cash Flow Payment Period is less than or equal to 3.50:1.00 but greater than 2.50:1.00, then the Applicable
Excess Cash Flow Percentage instead shall be 25% and (ii) if the Total Net Leverage Ratio as of the last day of the respective
Excess Cash Flow Payment Period is less than or equal to 2.50:1.00, then the Applicable Excess Cash Flow Percentage instead
shall be 0%.

“Applicable Law” shall mean all applicable provisions of constitutions, laws, statutes, ordinances, rules, treaties,
regulations, permits, licenses, approvals, interpretations and orders of courts or Governmental Authorities and all orders and
decrees of all courts and arbitrators.

“Applicable Margin” shall mean, for any day (a) with respect to any Eurodollar Loan bearing interest at a rate
determined by reference to the Adjusted LIBO Rate, 3.25% per annum and (b) with respect to any ABR Loan bearing interest at a
rate determined by reference to the Alternate Base Rate, 2.25% per annum.

“Applicable Canadian Margin” shall mean, for any day (a) with respect to any Eurodollar Loan bearing interest at a
rate determined by reference to the CDOR Rate, 3.75% per annum and (b) with respect to any ABR Loan bearing interest at a rate
determined by reference to the Canadian Prime Rate, 2.75% per annum.

“Asset Sale” shall mean the sale, transfer or other disposition (by way of merger or otherwise) by the Lead Borrower
or any of its Restricted Subsidiaries to any Person other than the Lead Borrower or any Subsidiary Guarantor of (a) any Equity
Interests of any of the Restricted Subsidiaries (other than directors’ qualifying shares) or (b) any other assets of the L.ead Borrower
or any of its Restricted Subsidiaries.

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by a Lender and an Eligible
Assignee, and accepted by the Administrative Agent, in the form of Exhibit B or such other form as shall be approved by the
Administrative Agent.

“Available ECF Amount” shall mean, at any date (the “Reference Date”), the sum of:

(@) Cumulative Retained Excess Cash Flow Amount minus (a) any amounts thereof used to make Investments
pursuant to Section 6.04(q)(y) after the Closing Date and on or prior to such date; plus

(b) the amount of any capital contributions or Net Cash Proceeds from Permitted Equity Issuances (or issuances of
debt securities that have been converted into or exchanged for Qualified Capital Stock) received or made by the Lead Borrower (or
any direct or indirect parent thereof and contributed by such parent to the Lead Borrower) during the period from and including the
Business Day immediately following the Closing Date through and including the Reference Date; plus



(c) to the extent not (A) included in clause (a) above or (B) already reflected as a return of capital with respect to
such Investment for purposes of determining the amount of such Investment, the aggregate amount of all cash dividends and other
cash distributions received by the Lead Borrower or any of its Restricted Subsidiaries from any Minority Investments or
Unrestricted Subsidiaries during the period from and including the Business Day immediately following the Closing Date through
and including the Reference Date; plus

(d) to the extent not (A) included in clause (a) above or (B) already reflected as a return of capital with respect to
such Investment for purposes of determining the amount of such Investment, the aggregate amount of all cash repayments of
principal received by the Lead Borrower or any of its Restricted Subsidiaries from any Minority Investments or Unrestricted
Subsidiaries during the period from and including the Business Day immediately following the Closing Date through and including
the Reference Date in respect of loans or advances made by the Lead Borrower or any of its Restricted Subsidiaries to such
Minority Investments or Unrestricted Subsidiaries; plus

(e) to the extent not (A) included in clause (a) above, (B) already reflected as a return of capital with respect to
such Investment for purposes of determining the amount of such Investment or (C) required to be applied to prepay Term Loans in
accordance with Section 2.13(a), the aggregate amount of all Net Cash Proceeds received by the Lead Borrower or any of its
Restricted Subsidiaries in connection with the sale, transfer or other disposition of its ownership interest in any Minority
Investment or Unrestricted Subsidiary during the period from and including the Business Day immediately following the Closing
Date through and including the Reference Date; minus

(f) the aggregate amount of Restricted Payments thereof made after the Closing Date and on or prior to such date
pursuant to Section 6.06(a)(viii); minus

(g) the aggregate amount of payments thereof made after the Closing Date and on or prior to such date pursuant to
Section 6.09(b)(i)(2).

“Barclays” shall have the meaning assigned to such term in the introductory statement hereto.

“Board” shall mean the Board of Governors of the Federal Reserve System of the United States of America.
“Borrowers” shall have the meaning assigned to such term in the introductory statement hereto.

“Borrower Materials” shall have the meaning assigned to such term in Section 9.01.

“Borrowing” shall mean Loans of the same Class and Type made, converted or continued on the same date and, in
the case of Eurodollar Loans, as to which a single Interest Period is in effect.



“Borrowing _Base” shall mean the sum of (1) 60% of the book value of inventory of the Lead Borrower and its
Restricted Subsidiaries and (2) 80% of the net trade and other accounts receivables of the Lead Borrower and its Restricted
Subsidiaries (as reported on the consolidated balance sheet of the Lead Borrower and its Restricted Subsidiaries in accordance with
GAAP) (in each case, determined as of the end of the most recently ended Fiscal Quarter of the Lead Borrower for which internal
consolidated financial statements of the Lead Borrower are available, and, in the case of any determination relating to any
incurrence of Indebtedness on a pro forma basis including (x) any property or assets of a type described above acquired since the
end of such Fiscal Quarter and (y) any property or assets of a type described above being acquired in connection therewith).

“Borrowing Request” shall mean a request by the Lead Borrower (on behalf of itself or the Canadian Borrower) in
accordance with the terms of Section 2.03 and substantially in the form of Exhibit C, or such other form as shall be approved by the
Administrative Agent.

“Breakage Event” shall have the meaning assigned to such term in Section 2.16.

“Business Day” shall mean (i) any day other than a Saturday, Sunday or day on which banks in New York City are
authorized or required by law to close and (ii):

(a) if such day relates to any interest rate settings as to a Eurodollar Loan denominated in Dollars, any fundings,
disbursements, settlements and payments in Dollars in respect of any such Eurodollar Loan, or any other dealings in Dollars to be
carried out pursuant to this Agreement in respect of any such Eurodollar Loan, shall mean any such day described in clause (i)
above that is also a London Banking Day; and

(b) if such day relates to any interest rate settings as to a Eurodollar Loan denominated in Canadian Dollars, any
fundings, disbursements, settlements and payments in Canadian Dollars in respect of any such Eurodollar Loan, or any other
dealings in Canadian Dollars to be carried out pursuant to this Agreement in respect of any such Eurodollar Loan, shall mean any
such day any such day described in clause (i) above that is also a Canadian Banking Day.

“Canadian Anti-Terrorism L.aws” means any Canadian law, judgment, order, executive order, decree, ordinance, rule
or regulation related to terrorism financing or money laundering including Part II.1 of the Criminal Code, R.S.C. 1985, c.C-46, the
Proceeds of Crime (Money Laundering) and Terrorist Financing Act, S.C. 2000, c. 17, regulations promulgated pursuant to the
Special Economic Measures Act, S.C. 1992, c. 17 and the United Nations Act, R.S.C. 1985, c. U-2, in each case, as amended.

“Canadian Banking Day” shall mean any day on which dealings in Canadian Dollar deposits are conducted by and
between banks in the Canadian interbank market.

“Canadian Borrower” shall have the meaning assigned to such term in the introductory statement hereto.

“Canadian Collateral” shall mean all of the property which is subject or is purported to be subject to the Liens
granted by the Canadian Collateral Documents.



“Canadian Collateral Documents” shall mean, collectively, the Canadian Security Agreement, each of the Canadian
Mortgages and any other security agreements, pledge agreements or other similar agreements delivered to the Administrative Agent
and the Lenders pursuant to Section 5.12, and each of the other agreements, instruments or documents that creates or purports to
create a Lien in favor of the Administrative Agent for the benefit of the Canadian Secured Parties.

“Canadian Dollar Equivalent” means, with respect to an amount denominated in Dollars, the equivalent in Canadian
Dollars of such amount determined at the Exchange Rate on the applicable date designated by the Administrative Agent.

“Canadian Dollars and C$” shall mean the lawful currency of Canada.

“Canadian Foreign/Non-Guarantor Investment Amount” shall have the meaning assigned to such term in Section
6.04(a)(ii).

“Canadian Guaranty” shall mean the Canadian Guaranty dated as of the date hereof made by the Canadian
Subsidiary Guarantors in favor of the Administrative Agent on behalf of the Canadian Secured Parties, substantially in the form of
Exhibit E-3, together with each other guaranty and guaranty supplement delivered pursuant to Section 5.12.

“Canadian Insolvency Laws” shall mean any of the Bankruptcy and Insolvency Act (Canada), the Companies’
Creditors Arrangement Act (Canada), and the Winding-Up and Restructuring Act (Canada), each as now and hereafter in effect, and
any successors to such statutes and any proceeding under applicable corporate law seeking an arrangement or compromise of some
or all of the debts of a Person or a stay of proceedings to enforce some or all claims of creditors against a Person.

“Canadian Intellectual Property Security Agreement” shall mean, collectively, the intellectual property security
agreement (dated the date hereof) executed by the Canadian Borrower and the applicable Canadian Subsidiary Guarantors,
substantially in the form of the exhibit to the Canadian Security Agreement, together with each other intellectual property security
agreement or intellectual property security agreement supplement executed and delivered by the Canadian Borrower or a Canadian
Subsidiary Guarantor pursuant to Section 5.12.

“Canadian Loan Parties” shall mean, collectively, the Canadian Borrower and the Canadian Subsidiary Guarantors.

“Canadian Mortgaged Properties” shall mean, initially, the owned real properties specified on Part 2 of Schedule
1.01(a) of the Canadian Loan Parties, with respect to which a Canadian Mortgage is granted pursuant to Section 5.16 and shall
include each other parcel of owned real property and improvements thereto with respect to which a Canadian Mortgage is granted
pursuant to Section 5.12.

“Canadian Mortgages” shall mean the mortgages, deeds of trust, hypothecs, debentures, assignments of leases and
rents, modifications and other security documents delivered pursuant to Sections 5.12 or 5.16.



“Canadian Obligations” shall mean all (a) advances to, and debts, liabilities, obligations, covenants and duties of,
any Canadian Loan Party arising under any Loan Document or otherwise with respect to any Canadian Term Loan, whether direct
or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter
arising and including interest, fees and expenses that accrue after the commencement by or against any Canadian Loan Party of any
proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such
interest, fees and expenses are allowed claims in such proceeding. Without limiting the generality of the foregoing, the Canadian
Obligations of the Canadian Loan Parties under the Loan Documents (and any of their Subsidiaries to the extent they have
obligations under the Loan Documents) include the obligation (including guarantee obligations) to pay principal, interest,
reimbursement obligations, charges, expenses, fees, counsels’ fees, indemnities and other amounts payable by any Canadian Loan
Party under any Loan Document, (b) obligations of any Canadian Loan Party arising under any Secured Hedging Agreement and
(c) Cash Management Obligations.

“Canadian Payment Office” shall mean the office of the Administrative Agent located at 199 Bay Street, 47" floor,
Suite 4700, Toronto, Ontario, Canada M5L 1E9 (Attention: Marcellus Leung) or such other office as the Administrative Agent may
hereafter designate in writing as such to the other parties hereto.

“Canadian Perfection Certificate” shall mean the perfection certificate substantially in the form of Exhibit D-3 to
this Agreement.

“Canadian Prime Rate” shall mean, for any day, a fluctuating rate per annum equal to the highest of (a) the variable
per annum rate of interest quoted in the Wall Street Journal, Money Rates Section as the Prime Rate, as in effect from time to time,
for Canadian Dollar loans in Canada, (b) the rate of interest per annum that is equal to the sum of (I) the CDOR Rate (as
determined by subsection (x) of such definition) for a one month Interest Period and (II) 1.00% per annum, and (c) the CDOR
Floor plus 1.00% per annum.

“Canadian Prime Rate L.oans” shall mean Canadian Term Loans denominated in Canadian Dollars that bear interest
based on the Canadian Prime Rate.

“Canadian Restricted Subsidiary” shall mean a Restricted Subsidiary of the Lead Borrower that is a Canadian
Subsidiary.

“Canadian Secured Parties” shall have the meaning assigned to the term “Secured Parties” in the Canadian Security

Agreement.

“Canadian Security Agreement” shall mean, collectively, the Canadian Security Agreement dated the date hereof
executed by the Canadian Borrower and each Canadian Subsidiary Guarantor, substantially in the form of Exhibit D-2, together
with each other Canadian security agreement and Canadian security agreement supplement executed and delivered pursuant to
Section 5.12.




“Canadian Subsidiary” shall mean, with respect to any Person, each Subsidiary of such Person that is organized
under the laws of Canada or any province or territory thereof, other than the Canadian Borrower.

“Canadian Subsidiary Guarantors” shall mean any wholly-owned Canadian Subsidiary of the Lead Borrower listed
on Part IT of Schedule 1.01(b) and each other Canadian Subsidiary of the Lead Borrower that shall be required to execute and
deliver a guaranty or guaranty supplement pursuant to Section 5.12.

“Canadian Term Lender” shall have the meaning specified Section 2.01(a)(ii).

“Canadian Term Borrowing” shall mean a borrowing consisting of simultaneous Canadian Term Loans of the same
Type and, in the case of Eurodollar Loans, having the same Interest Period made by each of the Lenders pursuant to Section 2.01(a)
(ii), in each case, on the Closing Date.

“Canadian Term Commitment” shall mean, as to each Lender, its obligation to make Initial Canadian Term Loans to
the Canadian Borrower pursuant to Section 2.01(a)(ii) in an aggregate principal amount not to exceed the amount set forth opposite
such Lender’s name on Schedule 2.01 under the caption “Canadian Term Commitment” or opposite such caption in the Assignment
and Acceptance pursuant to which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to
time in accordance with this Agreement. The initial aggregate amount of the Canadian Term Commitments is the Canadian Dollar
Equivalent of $100,000,000.

“Canadian Term Loans” shall mean the Initial Canadian Term Loans, any Other Canadian Term Loans and any
Extended Canadian Term Loans.

“Canadian Term Loan Maturity Date” with respect to the Initial Canadian Term Loans, shall mean December 17,
2019; provided that if the Senior Secured Notes have not been refinanced in full on or before the date that is 91 days prior to the
stated maturity date of the Senior Secured Notes, then the Canadian Term Loan Maturity Date shall be such earlier date.

“Capital Expenditures” shall mean, for any period, the additions to property, plant and equipment and other capital
expenditures of the Lead Borrower and its Restricted Subsidiaries that are (or should be) set forth in a consolidated statement of
cash flows of the Lead Borrower for such period prepared in accordance with GAAP but excluding in each case any such
expenditure made to restore, replace or rebuild property to the condition of such property immediately prior to any damage, loss,
destruction or condemnation of such property, to the extent such expenditure is made with insurance proceeds, condemnation
awards or damage recovery proceeds relating to any such damage, loss, destruction or condemnation.

“Capital Lease Obligations” of any Person shall mean the obligations of such Person to pay rent or other amounts
under any lease of (or other arrangement conveying the right to use) real or personal property, or a combination thereof, which
obligations are required to be classified




and accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the
capitalized amount thereof determined in accordance with GAAP.

“Cash Equivalents” shall mean:

(a) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by,
the United States of America (or by any agency thereof to the extent such obligations are backed by the full faith and credit of the
United States of America), in each case maturing within one year from the date of issuance thereof;

(b) investments in commercial paper maturing within 270 days from the date of issuance thereof and having, at
such date of acquisition, the highest credit rating obtainable from S&P or from Moody’s;

(c) investments in certificates of deposit, banker’s acceptances and time deposits maturing within one year from
the date of acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered by, the
Administrative Agent or any domestic office of any commercial bank organized under the laws of the United States of America or
any State thereof that has a combined capital and surplus and undivided profits of not less than $500,000,000 and that issues (or the
parent of which issues) commercial paper rated at least “Prime 1” (or the then equivalent grade) by Moody’s or “A 1” (or the then
equivalent grade) by S&P;

(d) fully collateralized repurchase agreements with a term of not more than 30 days for securities described in
clause (a) above and entered into with a financial institution satisfying the criteria of clause (c) above;

(e) investments in “money market funds” within the meaning of Rule 2a-7 of the Investment Company Act of
1940, as amended, substantially all of whose assets are invested in investments of the type described in clauses (a) through (d)
above; and

(f) other short-term investments utilized by Foreign Subsidiaries in accordance with normal investment practices
for cash management in investments of a type analogous to the foregoing.

“Cash Management Bank” shall mean any Person that is a Lender or an Affiliate of a Lender at the time it initially
provides any Cash Management Services, whether or not such Person subsequently ceases to be a Lender or an Affiliate of a
Lender.

“Cash Management Obligations” shall mean obligations owed by the Lead Borrower or any of its Restricted
Subsidiaries to any Cash Management Bank in respect of or in connection with any Cash Management Services and designated by
the Cash Management Bank and the Lead Borrower in writing to the Administrative Agent as “Cash Management Obligations”;
provided that the obligations of the Lead Borrower or any of its Restricted Subsidiaries in respect of or in connection with such
Cash Management Services have not been designated as ABL Obligations (as such term is defined in the ABL Intercreditor
Agreement).
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“Cash Management Services” shall mean any agreement or arrangement to provide cash management services,
including treasury, depository, overdraft, credit card processing, credit or debit card, purchase card, electronic funds transfer and
other cash management arrangements.

“Casualty Event” shall mean any event that gives rise to the receipt by the Lead Borrower or any of its Restricted
Subsidiaries of any insurance proceeds or condemnation awards in respect of any equipment, fixed assets or real property
(including any improvements thereon) to replace or repair such equipment, fixed assets or real property.

“CDOR Floor” shall mean 1.25% per annum.

“CDOR Rate” shall mean, with respect to any Eurodollar Borrowing in Canadian Dollars for any Interest Period, the
higher of (x) the rate applicable to Canadian Dollar bankers” acceptances for a period equal to such Interest Period appearing on the
“Reuters Screen CDOR Page” (as defined in the International Swaps and Derivatives Association, Inc. 2000 definitions, as
modified and amended from time to time), rounded to the nearest 1/100th of 1% (with .005% being rounded up), at approximately
10:00 a.m. (Eastern Time), on the date that is two Business Days prior to the commencement of such Interest Period, provided that
if such rate does not appear on the Reuters Screen CDOR Page on such day the CDOR Rate on such day shall be the rate for such
period applicable to Canadian Dollar bankers’ acceptances quoted by a bank listed in Schedule I of the Bank Act (Canada), as
selected by the Administrative Agent, as of 10:00 a.m. (Eastern Time) on such day or, if such day is not a Business Day, then on the
immediately preceding Business Day plus 0.10% per annum and (y) the CDOR Floor.

“CEC” shall mean a “controlled foreign corporation” within the meaning of section 957(a) of the Code.

“CFC Holding Company” shall mean with respect to the U.S. Term Loans any Subsidiary of the Lead Borrower that
owns one or more CFCs, either directly or indirectly through other entities that are disregarded entities or partnerships for U.S.
federal income tax purposes, and substantially all the assets of such entities (excluding equity interests in each other) consist of
equity interests of such CFCs.

A “Change in Control” shall be deemed to have occurred if (a) any “person” or “group” (within the meaning of Rule
13d-5 of the Securities Exchange Act of 1934 as in effect on the Closing Date), other than the Permitted Investors, shall own,
directly or indirectly, beneficially or of record, shares representing more than (i) 35% of the aggregate ordinary voting power
represented by the issued and outstanding capital stock of Super Holdco and (ii) the aggregate ordinary voting power represented
by the issued and outstanding capital stock of Super Holdco directly or indirectly owned by the Permitted Investors, (b) a majority
of the seats (other than vacant seats) on the board of directors of Super Holdco shall at any time be occupied by persons who were
neither (i) nominated by the board of directors of Super Holdco (or any committee thereof with the authority to nominate directors)
or the Permitted Investors nor (ii) appointed by directors so nominated, (c¢) any change in control (or similar event, however
denominated) with respect to Super Holdco, Holdings or the Lead Borrower shall occur under and as defined in any indenture or
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agreement in respect of Material Indebtedness (including the Senior Secured Notes, any Permitted First Priority Refinancing Debt,
any Permitted Second Priority Refinancing Debt, any Permitted Unsecured Refinancing Debt, the Senior Notes, the Existing
Unsecured Notes, any New Incremental Notes and any Permitted Ratio Debt), (d) Super Holdco shall cease to directly own,
beneficially and of record, 100% of the issued and outstanding Equity Interests of Holdings, (e) Holdings shall cease to directly
own, beneficially and of record, 100% of the issued and outstanding Equity Interests of the Lead Borrower or (f) the Lead
Borrower shall cease to directly or indirectly own, beneficially and of record, 100% of the issued and outstanding Equity Interests
of the Canadian Borrower.

“Change in L.aw” shall mean (a) the adoption of any law, rule or regulation after the Closing Date, (b) any change in
any law, rule or regulation or in the interpretation or application thereof by any Governmental Authority after the Closing Date or
(c) compliance by any Lender (or, for purposes of Section 2.14, by any lending office of such Lender or by such Lender’s holding
company, if any) with any request, guideline or directive (whether or not having the force of law) of any Governmental Authority
made or issued after the Closing Date. For purposes of this definition and Section 2.14, (i) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith or in
implementation thereof; provided that increased costs as a result of any Change in Law pursuant to this clause (i) shall only be
reimbursable by the Loan Parties to the extent the applicable Lender is requiring reimbursement therefor from similarly situated
borrowers under comparable syndicated credit facilities, and (ii) all requests, rules, guidelines or directives promulgated by the
Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case, pursuant to Basel III, shall in each case described in clauses (i) and (ii)
above, be deemed to be a “Change in Law,” regardless of the date enacted, adopted or issued.

“Charges” shall have the meaning assigned to such term in Section 9.09.

“Class” shall mean (a) when used with respect to Lenders, refers to whether such Lenders are Term Loan Lenders or
Extending Term Loan Lenders, (b) when used with respect to Commitments, refers to whether such Commitments are Initial Term
Loan Commitments, Canadian Term Commitments or Other Term Loan Commitments and (c) when used with respect to Loans,
refers to whether such Loans are U.S. Term Loans, Canadian Term Loans, Other Term Loans or Extended Term Loans, in each
case, under this Agreement, of which such Loan or Commitment shall be a part.

“Closing Date” shall mean the date of the making of the Initial Term Loans under this Agreement.

“Closing_Date Mortgaged Properties” shall mean, collectively, the Existing Mortgaged Properties and the New
Mortgaged Properties specified on Schedule 1.01(a).

“Co-Documentation Agent” shall have the meaning assigned to such term in the introductory statement hereto.
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“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” shall mean all the “Collateral” as defined in any Security Document and shall also include the
Mortgaged Properties.

“Collateral Trust Agreement” shall mean the Collateral Trust Agreement, dated June 16, 2010, by and among
Spectrum, Holdings, certain subsidiaries of Spectrum, Credit Suisse AG, Cayman Islands Branch, as administrative agent under the
Existing Term Loan Agreement, the Senior Secured Notes Indenture Trustee and the Collateral Trustee, as supplemented by the
Supplement to Collateral Trust Agreement, dated November 7, 2011, executed and delivered by Seed Resources, L.L.C. and
acknowledged and agreed to by the Collateral Trustee and the Supplement to Collateral Trust Agreement, dated as of the Closing
Date, executed and delivered by certain subsidiaries of the Lead Borrower and acknowledged and agreed to by the Collateral
Trustee and as modified by the Collateral Trust Joinder executed and delivered by the Administrative Agent and acknowledged and
agreed to by the U.S. Loan Parties and the Collateral Trustee.

“Collateral Trustee” shall mean Wells Fargo Bank, National Association, in its capacity as collateral trustee for the
Secured Parties (as defined in the Collateral Trust Agreement), including any successor thereto in such capacity.

“Commitment” shall mean the Initial Term Loan Commitment, the Canadian Term Commitment, any Other Term
Loan Commitment, any Incremental Term Loan Commitment and any New Term Loan Commitment.

“Commitment Letter” shall mean the Amended and Restated Commitment Letter dated October 19, 2012, among
the Lead Borrower, the Joint Lead Arrangers, the Co-Documentation Agents and the Administrative Agent, as amended by the
Amended and Restated Commitment Letter, dated as of November 16, 2012, among the Lead Borrower, the Joint Lead Arrangers,
the Co-Documentation Agents and the Administrative Agent.

“Communications” shall have the meaning assigned to such term in Section 9.01.

“Company” shall mean any corporation, limited liability company, partnership or other business entity (or the
adjectival form thereof), where appropriate.

“Company Competitor” shall mean any person that competes in any material respect with the business of Holdings,
the Borrowers and their Subsidiaries from time to time, in each case as specifically identified by the Lead Borrower to the
Administrative Agent from time to time in writing.

“Confidential Information Memorandum” shall mean the Confidential Information Memorandum of the Lead
Borrower dated October, 2012.

“Consolidated Cash Taxes” means, as of any date for the applicable period ending on such date with respect to the
Lead Borrower and it Restricted Subsidiaries on a consolidated

13



basis, the aggregate of all taxes based on income, profits or capital of the Lead Borrower and its Restricted Subsidiaries (including
(i) federal, state, franchise, excise and similar taxes and foreign withholding taxes, (ii) penalties and interest related to such taxes or
arising from any tax examinations and (iii) taxes in respect of repatriated funds), paid in cash during such period to the extent they
exceed the amount of taxes deducted in determining Consolidated Net Income for such period.

“Consolidated Current Assets” shall mean, with respect to the Lead Borrower and its Restricted Subsidiaries on a
consolidated basis at any date of determination, all assets (other than cash and Cash Equivalents) that would, in accordance with
GAAP, be classified on a consolidated balance sheet of the Lead Borrower and its Restricted Subsidiaries as current assets at such
date of determination, other than amounts related to current or deferred Taxes based on income or profits.

“Consolidated Current Liabilities” shall mean, with respect to any Person and its Restricted Subsidiaries on a
consolidated basis, all liabilities in accordance with GAAP that would be classified as current liabilities on the consolidated balance
sheet of such Person, but excluding (a) the current portion of Indebtedness to the extent reflected as a liability on the consolidated
balance sheet of such Person, (b) the current portion of interest, (c¢) accruals for current or deferred taxes based on income or
profits, (d) accruals of any costs or expenses related to restructuring reserves, (e) deferred revenue, (f) escrow account balances and
(g) any letter of credit obligations, swing line loans or revolving loans under the ABL Credit Agreement or any other revolving
credit facility.

“Consolidated EBITDA” shall mean, for any period, Consolidated Net Income for such period (without giving effect
to (x) any extraordinary gains (or losses) and any related provisions for taxes on such extraordinary gains (or losses), and (y) any
gains or losses from sales of assets other than inventory sold in the ordinary course of business), adjusted by:

(A) adding thereto (in each case to the extent deducted in determining Consolidated Net Income for such period
(other than with respect to clauses (viii) and (xii) below)), without duplication, the amount of:

(i) total interest expense (inclusive of amortization of deferred financing fees and other original issue discount and
banking fees, charges and commissions (e.g., letter of credit fees and commitment fees, non-cash interest payments, the interest
component of Capital Lease Obligations, net payments, if any, pursuant to interest rate protection agreements with respect to
Indebtedness, the interest component of any pension or other post-employment benefit expense, in each case to the extent included
as interest expense under GAAP)) of the Lead Borrower and its Restricted Subsidiaries determined on a consolidated basis for such
period;

(ii) provision for taxes based on income, profits or capital and foreign withholding taxes and franchise, state single
business unitary and similar taxes for the Lead Borrower and its Restricted Subsidiaries determined on a consolidated basis for such
period;
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(iii) all depreciation and amortization expense of the Lead Borrower and its Restricted Subsidiaries determined on
a consolidated basis for such period, including but not limited to amortization or impairment of intangibles (including, but not
limited to goodwill), non-cash write offs of debt discounts and debt issuances, non-cash costs and commissions, non-cash discounts
and other non-cash fees and charges with respect to Indebtedness and Hedging Agreements;

(iv) other unusual or non-recurring cash charges, or expenses of the Lead Borrower and its Restricted Subsidiaries
during such period;

(v) the amount of all other non-cash charges, losses or expenses (including non-cash employee and officer equity
compensation expense (including stock options), or asset write-offs, write-ups or write-downs) of the Lead Borrower and its
Restricted Subsidiaries determined on a consolidated basis for such period (but excluding any additions to bad debt reserves or bad
debt expense and any non-cash charge to the extent it represents amortization of a prepaid cash item that was paid in a prior period
unless such prepaid cash item was deducted in such prior period);

(vi)  cash restructuring charges or reserves, including any restructuring costs and integration costs incurred in
connection with the Transaction, Permitted Acquisitions or Specified Dispositions or other Specified Transactions after the Closing
Date, costs related to the closure and/or consolidation of facilities, retention charges, contract termination costs, recruiting,
relocation, severance and signing bonuses and expenses, transaction fees and expenses;

(vii) [Reserved];

(viii)  the amount of cost savings, operating expense reductions, other operating improvements and synergies
projected by the Lead Borrower in good faith to be realized in connection with the Transactions, any Specified Transaction or the
implementation of an operational initiative (including the termination, abandonment or discontinuance of operations and product
lines) after the Closing Date (calculated on a Pro Forma Basis as though such cost savings, operating expense reductions, other
operating improvements and synergies had been realized on the first day of such period and as if such cost savings, operating
expense reductions, other operating improvements and synergies were realized during the entirety of such period), net of the
amount of actual benefits realized during such period from such actions; provided that (A) a duly completed certificate signed by a
Responsible Officer of the Lead Borrower shall be delivered to the Administrative Agent together with the Officer’s Certificate
required to be delivered pursuant to Section 5.04(c), certifying that (x) such cost savings, operating expense reductions, other
operating improvements and synergies are reasonably identifiable, reasonably anticipated to be realizable and factually supportable
in the good faith judgment of the Lead Borrower, and (y) such actions are to be taken within (I) in the case of any such cost
savings, operating expense reductions, other operating improvements and synergies in connection with the Transactions, 12 months
after the Closing Date and (II) in all other cases, within 12 months after the consummation of the Specified Transaction or the
implementation of an operational initiative, which is expected to result in such cost savings, expense reductions, other operating
improvements or synergies, (B) projected amounts (and not yet realized) may no longer be added in calculating Consolidated
EBITDA pursuant to this clause (viii) to the extent occurring more than four (4) Fiscal Quarters after the specified action taken in
order to realize such projected cost savings, operating expense reduction, other operating improvements
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and synergies and (C) no cost savings, operating expense reductions and synergies shall be added pursuant to this clause (viii) to
the extent duplicative of any expenses or charges otherwise added to Consolidated EBITDA, whether through a pro forma
adjustment or otherwise, for such period; provided that the aggregate amount of all add-backs made pursuant to this clause (viii)
shall not exceed in any period 10% of Consolidated EBITDA for such period (for this purpose, determined without regard to this
clause (viii));

(ix)  other accruals, up-front fees, transaction costs, commissions, expenses, premiums or charges related to any
equity offering, permitted investment, acquisition, disposition, recapitalization or incurrence, repayment, amendment or
modification of Indebtedness permitted by this Agreement (whether or not successful, and including costs and expenses of the
Administrative Agent and Lenders that are reimbursed);

(x) Transaction Expenses;

(xi) expenses to the extent covered by contractual indemnification, insurance or refunding provisions in favor of
the Lead Borrower or any of its Subsidiaries and actually paid by such third parties;

(xii) to the extent covered by business interruption insurance and actually reimbursed or otherwise paid, expenses
or losses relating to business interruption; and

(xiii) to the extent that any Holdings Specified Expenses would have been added back to Consolidated EBITDA
pursuant to clauses (i) through (xii) above had such change, tax or expense been incurred directly by the Lead Borrower, such
Holdings Specified Expenses; and

(B) subtracting therefrom (to the extent not otherwise deducted in determining Consolidated Net Income for such
period and without duplication the amount of (i) all cash payments or cash charges made (or incurred) by the Lead Borrower or any
of its Restricted Subsidiaries for such period on account of any non-cash charges added back to Consolidated EBITDA in a
previous period, (ii) income and gain items corresponding to those referred to in clauses (A)(iv) and (A)(v) above (other than (i)
accrual of revenue and amortization of deferred revenue in the ordinary course or (ii) reversals of prior accruals or reserves, to the
extent such accruals or reserves had the effect of reducing Consolidated EBITDA in a prior period), (iii) gains related to pensions
and other post-employment benefits, (iv) federal, state, local and foreign income tax credits and (v) the amount of any Holdings
Specified Expenses,

provided that to the extent included in Consolidated Net Income, there shall be excluded in determining
Consolidated EBITDA for any period any adjustments resulting from the application of Statement of Financial Accounting
Standards No. 133 and International Accounting Standard No. 39 and their respective related pronouncements and interpretations.

Notwithstanding anything to the contrary contained above, for purposes of determining Consolidated EBITDA for
any Test Period which ends prior to the first anniversary of the Closing Date, Consolidated EBITDA for all portions of such period
occurring prior to the Closing Date shall be calculated in accordance with the definition of “Test Period” contained herein.
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“Consolidated Net Income” shall mean, for any period, the net income (or loss) of the Lead Borrower and its
Restricted Subsidiaries determined on a consolidated basis (after deduction for minority interests) for such period (taken as a single
accounting period) in accordance with GAAP, provided that the following items shall be excluded in computing Consolidated Net
Income (without duplication):

(i) the net income (or loss) for such period of any Person that is not a Restricted Subsidiary of the Lead Borrower
or that is accounted for by the equity method of accounting; provided that Consolidated Net Income shall be increased by the
amount of dividends or distributions that are actually paid in cash or Cash Equivalents by such Person to the Lead Borrower or one
of its Restricted Subsidiaries during such period,;

(i) except for determinations expressly required to be made on a Pro Forma Basis, the net income (or loss) of any
Person accrued prior to the date it becomes a Restricted Subsidiary of the Lead Borrower or all or substantially all of the property
or assets of such Person are acquired by a Restricted Subsidiary of the L.ead Borrower;

(iii)  the net income of any Restricted Subsidiary of the Lead Borrower that is not also a Guarantor to the extent
that the declaration or payment of cash dividends or similar cash distributions by such Restricted Subsidiary of such net income is
not at the time permitted by the operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute,
rule or governmental regulation or law applicable to such Restricted Subsidiary;

(iv) any net income or loss attributable to the early extinguishment or cancellation of Indebtedness; and
(v) purchase accounting effects of adjustments to deferred revenue required or permitted by GAAP.

“Consolidated Net Tangible Assets” shall mean, as of any date, (a) the amount which, in accordance with GAAP,
would be set forth under the caption “Total Assets” (or any like caption) on a consolidated balance sheet of the Lead Borrower and
its Restricted Subsidiaries, as of the end of the most recently ended Fiscal Quarter for which internal financial statements are
available, minus (b) the sum of (i) all intangible assets, including, without limitation, goodwill, organization costs, patents,
trademarks, copyrights, franchises, and research and development costs and (ii) current liabilities.

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ability to exercise voting power, by contract or otherwise, and the terms
“Controlling” and “Controlled” shall have meanings correlative thereto.

“Corrective Term Loan Extension Amendment” shall have the meaning assigned to such term in Section 2.25(e).
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“Credit Agreement Refinancing Indebtedness” shall mean (a) Permitted First Priority Refinancing Debt, (b)
Permitted Second Priority Refinancing Debt, (c) Permitted Unsecured Refinancing Debt or (d) other Indebtedness incurred
pursuant to a Refinancing Amendment (including, without limitation, Other Term Loans), in each case, issued, incurred or
otherwise obtained (including by means of the extension or renewal of existing Indebtedness) in exchange for, or to extend, renew,
replace or refinance, in whole or part, existing Initial U.S. Term Loans, Initial Canadian Term Loans, Incremental Term Loans,
New Term Loans or Other Term Loans, or any then existing Credit Agreement Refinancing Indebtedness (“Refinanced Debt”);
provided that (i) such Indebtedness does not mature prior to the maturity date of, or have a shorter Weighted Average Life to
Maturity than the Refinanced Debt (other than to the extent of nominal amortization for periods where amortization has been
eliminated or reduced as a result of prepayments of such Refinanced Debt), (ii) such Indebtedness shall not have a greater principal
amount than the principal amount of the Refinanced Debt plus accrued interest, fees and premiums (if any) thereon and reasonable
fees and expenses associated with the refinancing, extension, renewal or replacement, unless otherwise permitted hereby and (iii)
such Refinanced Debt shall be repaid, defeased or satisfied and discharged, and all accrued interest, fees and premiums (if any) in
connection therewith shall be paid, on the date such Credit Agreement Refinancing Indebtedness is issued, incurred or obtained.

“Credit Event” shall have the meaning assigned to such term in Section 4.01.
“Crown” shall mean Her Majesty The Queen in right of Canada.

“Cumulative Retained Excess Cash Flow Amount” shall mean, at any date, an amount, not less than zero,
determined on a cumulative basis equal to (x) $116,000,000, plus (y) the amount of Excess Cash Flow for all fiscal years of the
Lead Borrower starting with the fiscal year ending September 30, 2013 that was not (and, in the case of any fiscal year of the Lead
Borrower where the respective required date of prepayment has not yet occurred pursuant to Section 2.13(b), will not on such date
of required prepayment be) required to be applied as a mandatory prepayment in accordance with Section 2.13(b) (which
Section 2.13(b) shall, for purposes of this definition, be construed without giving effect to any deduction pursuant to clause (B) of
such Section 2.13(b)).

“DAM Exchange” means the exchange of the Lenders’ interests pursuant to Section 9.26.

“DAM Exchange Date” means the date, if any, upon which the maturity of the Loans is accelerated or deemed accelerated
pursuant to the last paragraph of Section 7.01.

“DAM Percentage” means, with respect to any Lender, a fraction, expressed as a decimal, of which (a) the numerator
shall be the aggregate Designated Obligations owed to such Lender on the date immediately preceding the date of determination and (b)
the denominator shall be the aggregate Designated Obligations owed to all Lenders on the date immediately preceding such date of
determination.
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“Debtor Relief I.aws” shall mean the Bankruptcy Code of the United States, the Canadian Insolvency Laws and all
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership,
insolvency, reorganization, or similar debtor relief laws of the United States, Canada or other applicable jurisdictions from time to
time in effect and affecting the rights of creditors generally.

“Default” shall mean any event or condition which upon notice, lapse of time or both would constitute an Event of
Default.

“Designated Non-cash Consideration” means the fair market value (as determined in good faith by the applicable
Borrower) of non-cash consideration received by the applicable Borrowers or any of their respective Restricted Subsidiaries in
connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an officer’s certificate
executed by a Responsible Officer of the Lead Borrower and delivered to the Administrative Agent, setting forth the basis of such
valuation, less the amount of Cash Equivalents received in connection with a subsequent sale of such Designated Non-cash
Consideration.

“Designated Obligations” means (i) all Obligations of the Lead Borrower and (ii) all Canadian Obligations of the

Canadian Borrower in respect of (a) principal of and interest on the Term Loans and (b) fees for the account of the Lenders in respect of
the Term Loans, whether or not such amounts shall at the date of any determination be due and payable under the terms of the Loan
Documents.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition of any property by any
Person, including any sale, assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable or
any rights and claims associated therewith; provided, however, that “Disposition” and “Dispase” shall not be deemed to include
any issuance by the Lead Borrower of any of its Equity Interests to another Person.

“Disqualified Institution” shall mean (a) each bank, financial institution or other institutional lender and Company
Competitor or Affiliate of a Company Competitor identified on a list made available to the Lenders on the Platform or another
similar electronic system on the Closing Date (as such list may be supplemented from time to time by the Lead Borrower pursuant
to clause (b) below) and (b) any other person designated in writing to the Administrative Agent after the Closing Date to the extent
such person becomes a Company Competitor or is or becomes an Affiliate of a Company Competitor, which designation shall
become effective two days after delivery of each such written supplement to the Administrative Agent, but which shall not apply
retroactively to disqualify any persons that have previously acquired an assignment or participation interest in the Loans; provided
that a Company Competitor or an Affiliate of a Company Competitor shall not include any bona fide debt fund or investment
vehicle that is engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit
in the ordinary course of business which is managed, sponsored or advised by any person controlling, controlled by or under
common control with such Company Competitor or Affiliate thereof, as applicable, and for which no personnel involved with the
investment of such Company Competitor or Affiliate thereof, as applicable, (i) makes (or has the right to make or participate with
others in making) any
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investment decisions or (ii) has access to any information (other than information publicly available) relating to the Loan Parties or
any entity that forms a part of the Loan Parties’ business (including their subsidiaries).

“Disqualified Stock” shall mean any Equity Interest that, by its terms (or by the terms of any security into which it is
convertible or for which it is exchangeable), or upon the happening of any event, (a) matures (excluding any maturity as the result
of an optional redemption by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise,
or is redeemable at the option of the holder thereof (other than upon an asset sale or change in control, if such right is subject to the
prior payment in full of the Obligations), in whole or in part, or requires the payment of any cash dividend or any other scheduled
payment constituting a return of capital, in each case at any time on or prior to the first anniversary of the Maturity Date, or (b) is
convertible into or exchangeable (unless at the sole option of the issuer thereof) for (i) debt securities or (ii) any Equity Interest
referred to in clause (a) above, in each case at any time prior to the first anniversary of the Maturity Date.

“Dollar Equivalent” means, with respect to an amount denominated in Dollars, such amount, and with respect to an
amount denominated in Canadian Dollars, the equivalent in Dollars of such amount determined at the Exchange Rate on the
applicable date designated by the Administrative Agent.

“Dollars” or “$” shall mean lawful money of the United States of America.

“Domestic Subsidiaries” shall mean all Subsidiaries incorporated or organized under the laws of the United States of
America, any State thereof or the District of Columbia.

“Effective Yield” shall mean, as to any Initial U.S. Term Loans, Incremental Term Loans, New Term Loans or
Replacement Term Loans of any tranche, the effective yield on such loans as reasonably determined by the Administrative Agent
(consistent with generally accepted financial practices), taking into account the applicable interest rate margins (but not any
fluctuations in LIBO Rate), any interest rate floors, and all fees, including recurring, up-front or similar fees or original issue
discount (amortized over the shorter of (x) the life of such loans and (y) the four years following the date of incurrence thereof)
payable generally to Lenders making such loans, but excluding (i) any arrangement, structuring or other fees payable in connection
therewith that are not generally shared with the Lenders thereunder and (ii) any customary consent fees paid generally to
consenting Lenders.

“Eligible Assignee” shall mean (i) any Lender, any Affiliate of any Lender and any Related Fund (any two or more
Related Funds being treated as a single Eligible Assignee for all purposes hereof) and (ii) any commercial bank, insurance
company, investment or mutual fund or other entity (other than a natural person) that extends credit or buys loans and that is
approved by the Administrative Agent but excluding, (x) any Affiliated Lender, except to the extent expressly provided in Section
9.04(f), (y) Holdings, the Borrowers and their respective Subsidiaries, except to the extent expressly provided in Section 9.04(f)
and (z) any Disqualified Institution.
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“Environmental Laws” shall mean all former, current and future federal, state, local and foreign laws (including
common law), treaties, regulations, rules, ordinances, codes, decrees, judgments, directives, orders (including consent orders), and
agreements in each case, relating to protection of the environment, natural resources, human or public health and safety or the
presence, Release of, or exposure to, Hazardous Materials, or the generation, manufacture, processing, distribution, use, treatment,
storage, transport, recycling or handling of, or the arrangement for such activities with respect to, Hazardous Materials.

“Environmental Liability” shall mean all liabilities, obligations, damages, losses, claims, actions, suits, judgments,
orders, fines, penalties, fees, expenses and costs (including administrative oversight costs, natural resource damages and
remediation costs), whether contingent or otherwise, arising out of or relating to (a) compliance or non-compliance with any
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c)
exposure to any Hazardous Materials, (d) the Release of any Hazardous Materials or (e) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Equity Interests” shall mean shares of capital stock, partnership interests, membership interests in a limited liability
company, beneficial interests in a trust or other equity interests in any Person, and any option, warrant or other right entitling the
holder thereof to purchase or otherwise acquire any such equity interest.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same may be amended from
time to time.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that, together with the Borrower,
is treated as a single employer under Section 414(b) or (c) of the Code, or solely for purposes of Section 302 of ERISA and
Section 412 of the Code, is treated as a single employer under Section 414(m) or (o) of the Code.

“ERISA Event” shall mean (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations
issued thereunder, with respect to a Plan, (b) the failure to satisfy the minimum funding standard (as defined in Section 412 or 430
of the Code or Section 303 or 304 of ERISA) with respect to any Plan, whether or not waived, (c) a determination that any Plan is
in “at-risk status” or any Multiemployer Plan is in “endangered status” or “critical status” (as each is defined in Section 303 and
305 of ERISA, respectively), (d) the incurrence by the Lead Borrower or any of its ERISA Affiliates of any material liability under
Title IV of ERISA with respect to the termination of any Plan or the withdrawal or partial withdrawal of the L.ead Borrower or any
of its ERISA Affiliates from any Plan or Multiemployer Plan, (e) the receipt by the Lead Borrower or any of its ERISA Affiliates
from the PBGC or a plan administrator of any notice relating to the intention to terminate any Plan or Plans or to appoint a trustee
to administer any Plan, (f) the receipt by the Lead Borrower or any of its ERISA Affiliates of any notice, or the receipt by any
Multiemployer Plan from the Lead Borrower or any of its ERISA Affiliates of any notice, concerning the imposition of Withdrawal
Liability or a determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the meaning of
Title IV of ERISA or (g) the occurrence of a non-exempt “prohibited transaction” with respect to which the Lead Borrower or any
of its
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Restricted Subsidiaries is a “disqualified person” (each within the meaning of Section 4975 of the Code) that results in material
liability to the Borrower.

“Eurodollar”, when used in reference to any Loan or Borrowing, shall refer to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest at a rate determined by reference to the Adjusted LIBO Rate or the CDOR Rate, as
applicable.

“Events of Default” shall have the meaning assigned to such term in Section 7.01.

“Excess Cash Flow” shall mean, with respect to any Excess Cash Flow Payment Period, an amount, not less than

zero, equal to:

(a) the sum, without duplication, of (i) Consolidated Net Income of the Lead Borrower and its Restricted
Subsidiaries for such Excess Cash Flow Payment Period, plus (ii) the amount of all non-cash charges (including depreciation,
amortization and deferred tax expense) deducted in arriving at such Consolidated Net Income, plus (iii) the aggregate net amount of
non-cash loss on Dispositions by the Lead Borrower, the Canadian Borrower and their respective Restricted Subsidiaries during
such Excess Cash Flow Payment Period (other than sales of inventory in the ordinary course of business), to the extent deducted in
arriving at such Consolidated Net Income, plus (iv) the aggregate amount of any loss for such period attributable to the early
extinguishment of Indebtedness, Hedging Agreements or other derivative instruments, to the extent deducted in arriving at such
Consolidated Net Income, plus (v) to the extent not otherwise included in determining Consolidated Net Income, the aggregate
amount of cash receipts for such period attributable to Hedging Agreements or other derivative instruments, minus

(b) the sum, without duplication (in each case, for the Lead Borrower, the Canadian Borrower and their respective
Restricted Subsidiaries on a consolidated basis), of:

(i) Capital Expenditures, except to the extent made using proceeds, payments or any other amounts available from
events or circumstances that were not included in determining Consolidated Net Income during such period (including any
proceeds from Indebtedness), that are (A) actually made in cash during such Excess Cash Flow Payment Period or (B) committed
although not actually made in cash during such Excess Cash Flow Payment Period, so long as such Capital Expenditures are
actually made in cash within six months after the end of such Excess Cash Flow Payment Period; provided that (x) if any Capital
Expenditures are deducted from Excess Cash Flow pursuant to (B) above, such amount shall be added to the Excess Cash Flow for
the immediately succeeding Excess Cash Flow Payment Period if the expenditure is not actually made in cash within such six-
month period and (y) no deduction shall be taken in the immediately succeeding Excess Cash Flow Payment Period when such
amounts deducted pursuant to clause (B) are actually spent;

(ii) to the extent not otherwise deducted from Consolidated Net Income, Consolidated Cash Taxes;

(iii)  the aggregate amount of all principal payments of Indebtedness of the Lead Borrower and its Restricted
Subsidiaries (including (A) the principal component of payments in respect of Capital Lease Obligations, (B) the amount of any
repayment of Loans pursuant to
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Section 2.11, (C) the amount of any mandatory prepayment of Loans pursuant to Section 2.13(a) to the extent required due to an
Asset Sale that resulted in an increase to such Consolidated Net Income and not in excess of the amount of such increase and (D)
the amount of any voluntary prepayments of Loans made by Holdings, any Borrower or any of their respective Subsidiaries
pursuant to Section 9.04(f) (in an amount equal to the discounted amount actually paid in respect of the principal amount of such
Loans) (provided that (I) such prepayments or repurchases are otherwise permitted hereunder and (II) such prepayments or
repurchases are not made, directly or indirectly, using (1) proceeds, payments or any other amounts available from events or
circumstances that were not included in determining Consolidated Net Income during such period (including any proceeds from
Indebtedness) or (2) the Cumulative Retained Excess Cash Flow Amount) but excluding (X) all other prepayments of Loans (other
than those specified in preceding clauses (iii)(C) and (D)), (Y) all prepayments and repurchases in respect of the revolving
commitments under the ABL Credit Agreement or in respect of any other revolving credit facility, except in each case to the extent
there is an equivalent permanent reduction in commitments thereunder and (Z) payments in respect of the Senior Notes, any
Permitted Ratio Debt, any New Incremental Notes and Indebtedness constituting Permitted Second Priority Refinancing Debt,
Permitted Unsecured Refinancing Debt or any Subordinated Indebtedness, except in each case to the extent permitted to be paid
pursuant to Section 6.09 or occurring in connection with a refinancing of such Indebtedness permitted in accordance with the terms
of this Agreement) made during such period, in each case except to the extent financed with the proceeds of Funded Debt of the
Lead Borrower or any of its Restricted Subsidiaries;

(iv) to the extent not deducted in arriving at Consolidated Net Income, Restricted Payments made in cash during
such period by the Lead Borrower to the extent that such Restricted Payments are made under Sections 6.06(a)(ii) and 6.06(a)(iii),
solely to the extent made, directly or indirectly, with the net cash proceeds from events or circumstances that were included in the
calculation of Consolidated Net Income;

(v)  (A) the aggregate amount of any premium, make-whole or penalty payments actually paid in cash by any
Borrower during such period that are required to be made in connection with any prepayment or satisfaction and discharge of
Indebtedness of the Lead Borrower or any of its Restricted Subsidiaries (except to the extent financed with the proceeds of Funded
Debt other than the Loans) to the extent that the amount so prepaid, satisfied or discharged is not deducted from Consolidated Net
Income for purposes of calculating Excess Cash Flow and (B) to the extent included in determining Consolidated Net Income, the
aggregate amount of any income for such period attributable to the early extinguishment of Indebtedness, Hedging Agreements or
other derivative instruments (other than commodity Hedging Agreements);

(vi) cash payments made by the Lead Borrower or any of its Restricted Subsidiaries during such period (to the
extent not deducted in arriving at such Consolidated Net Income) in satisfaction of non-current liabilities (excluding payments of
Indebtedness for borrowed money) not made directly or indirectly using (1) proceeds, payments or any other amounts available
from events or circumstances that were not included in determining Consolidated Net Income during such period (including any
proceeds from Indebtedness) or (2) the Cumulative Retained Excess Cash Flow Amount;
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(vii) to the extent not deducted in arriving at Consolidated Net Income, fees, expenses and purchase price
adjustments paid in cash during such period by the Lead Borrower or any of its Restricted Subsidiaries in connection with the
Transaction or, in each case to the extent permitted hereunder, any Investment permitted under Section 6.04, issuance of Equity
Interests or issuance of Indebtedness (whether or not consummated) and any Restricted Payment made in cash by the Lead
Borrower or any of its Restricted Subsidiaries pursuant to Sections 6.06(a)(ii) and 6.06(a)(iii) to pay any of the foregoing;

(viii)  to the extent not deducted in arriving at Consolidated Net Income, the aggregate amount of expenditures
actually made in cash from operations by the Lead Borrower or any of its Restricted Subsidiaries during such period (including
expenditures for payment of financing fees) to the extent such expenditures are (1) not expensed during such period and (2) made
with cash from operations;

(ix) cash from operations used by the Lead Borrower or any of its Restricted Subsidiaries or committed to be used
by the Lead Borrower or any of its Restricted Subsidiaries to consummate a Permitted Acquisition or Investment, in each case, as
permitted under Section 6.04 (if such Permitted Acquisition or Investment has been consummated or committed to during such
period prior to the date on which a prepayment of Loans would be required pursuant to Section 2.13(b) with respect to such Excess
Cash Flow Payment Period); provided, however, that if any amount is deducted from Excess Cash Flow pursuant to this clause (ix)
with respect to any Excess Cash Flow Payment Period as a result of a Permitted Acquisition or Investment that has been committed
to be consummated but not yet actually consummated during such period then (x) such amount shall not be deducted from Excess
Cash Flow pursuant to this clause (ix) as a result of such Permitted Acquisition or Investment, as the case may be, being actually
consummated in the immediately succeeding Excess Cash Flow Payment Period and (y) such amount shall be added to Excess
Cash Flow for the immediately succeeding Excess Cash Flow Payment Period if the Permitted Acquisition or Investment is not
actually consummated during such succeeding period;

(x) the amount of cash payments made in respect of pensions and other postemployment benefits in such period to
the extent not deducted in arriving at such Consolidated Net Income;

(xi) the amount of cash expenditures in respect of Hedging Agreements during such fiscal year to the extent they
exceed the amount of expenditures expensed in determining Consolidated Net Income for such period;

(xii) the aggregate principal amount of all mandatory prepayments of Term Loans made during such Excess Cash
Flow Payment Period pursuant to Section 2.13(a), or reinvestments of Net Cash Proceeds in lieu thereof, to the extent that the
applicable Net Cash Proceeds resulted in an increase of Consolidated Net Income (and are not in excess of such increase) for such
Excess Cash Flow Payment Period; and

(xiii) the aggregate net amount of any non-cash extraordinary gains to the extent included in arriving at
Consolidated Net Income; minus
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(c) any increase in Net Working Capital during such Excess Cash Flow Payment Period (measured as the excess, if
any, of Net Working Capital at the end of such Excess Cash Flow Payment Period minus Net Working Capital at the beginning of
such Excess Cash Flow Payment Period) or increases in long term accounts receivable and decreases in the long-term portion of
deferred revenue for such period (other than any such increases or decreases, as applicable, arising from acquisitions or
Dispositions of property by the Lead Borrower, the Canadian Borrower and their respective Restricted Subsidiaries during such
period), except as a result of the reclassification of items from short term to long term or vice versa; plus

(d) any decrease in Net Working Capital during such Excess Cash Flow Payment Period (measured as the excess,
if any, of Net Working Capital at the beginning of such Excess Cash Flow Payment Period minus Net Working Capital at the end of
such Excess Cash Flow Payment Period) or decreases in long-term accounts receivable and increases in the long-term portion of
deferred revenue for such period (other than any such decreases or increases, as applicable, arising from acquisitions or
Dispositions of property by the Lead Borrower, the Canadian Borrower or any of their respective Restricted Subsidiaries completed
during such period), except as a result of the reclassification of items from short term to long term or vice versa.

“Excess Cash Flow Payment Date” shall mean the date occurring on the earlier to occur of (x) the delivery of the financial
statements for such fiscal year pursuant to Section 5.04 and (y) 90 days after the end of each fiscal year of the Lead Borrower
(commencing with the fiscal year of the Lead Borrower ending September 30, 2013).

“Excess Cash Flow Payment Period” shall mean, with respect to the repayment required on each Excess Cash Flow
Payment Date, the immediately preceding fiscal year of the Lead Borrower.

“Exchange Currency” shall have the meaning assigned to such term in the definition of “Exchange Rate” contained herein.

“Exchange Rate” means on any day with respect to any currency (the “Initial Currency”), the rate at which such
currency may be exchanged into another currency (the “Exchange Currency”), as set forth at approximately 11:00 a.m. (London
time) on such day on the Reuters World Currency Page for the Initial Currency; in the event that such rate does not appear on any
Reuters World Currency Page, the Exchange Rate shall be determined by reference to such other publicly available service for
displaying exchange rates as may be agreed upon by the Administrative Agent and the Lead Borrower, or, in the absence of such
agreement, such Exchange Rate shall instead be the arithmetic average of the spot rates of exchange of the Administrative Agent in
the market where its foreign currency exchange operations in respect of the Initial Currency are then being conducted, at or about

10:00 a.m. (New York City time) on such date for the purchase of the Exchange Currency for delivery two Business Days later;
provided that if at the time of any such determination, no such spot rate can reasonably be quoted, the Administrative Agent may
use
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any reasonable method as it deems applicable to determine such rate, and such determination shall be conclusive absent manifest
erTor.

“Excluded Property” shall mean, with respect to any Loan Party, (a) (i) any leasehold interest (including any ground lease
interest) in real property, (ii) any fee-owned real property with a fair market value not in excess of $5,000,000 and (iii) any fixtures
affixed to any real property to the extent (A) such real property has a fair market value below $3,000,000 or (B) a security interest in
such fixtures may not be perfected by a UCC or PPSA financing statement (or equivalent) in the jurisdiction of organization of the
applicable Loan Party or the jurisdiction of location of such assets, as applicable, but for greater certainty excluding any fixtures in
connection with a mortgage on real property that is not Excluded Property by operation of clause (a)(ii) above, (b) any lease, license,
franchise, charter, authorization, contract or agreement to which any Loan Party is a party, and any of its rights or interest thereunder, if
and to the extent that a security interest (i) is prohibited by or in violation of any law, rule or regulation applicable to any Loan Party,
except to the extent such prohibition is rendered ineffective under the UCC (or equivalent applicable foreign law), or requires any
governmental or third party consent or (ii) is prohibited by or in violation of a term, provision or condition of any such lease, license,
franchise, charter, authorization, contract or agreement; provided, however, that the Collateral shall include (and such security interest
shall attach) at such time as the contractual or legal prohibition shall no longer be applicable, shall attach to any portion of such lease,
license, franchise, charter, authorization, contract or agreement not subject to the prohibitions specified in (i) or (ii) above (in each case,
after giving effect to the applicable anti-assignment provisions of the UCC (or equivalent applicable foreign law); provided, further, that
the exclusions referred to in this clause (b) shall not include any proceeds of any such lease, license, franchise, charter, authorization,
contract or agreement, (c) motor vehicles and other assets subject to certificates of title, including, without limitation, aircraft, airframes,

aircraft engines or helicopters, or any equipment or other assets constituting a part thereof, in each case to the extent subject to Federal
Aviation Act registration requirements (or equivalent applicable foreign law), and rolling stock, (d) letters of credit and letter of credit
rights that do not constitute supporting obligations in respect of other Collateral, except to the extent such letter of credit rights may be
perfected by the filing of a UCC or PPSA financing statement (or equivalent), (e) commercial tort claims with a value not in excess of
$5,000,000 in the aggregate, (f) assets, if and to the extent that a security interest in such asset (i) is prohibited by or in violation of any
law, rule or regulation applicable to any Loan Party, (ii) requires a consent (to the extent that any Loan Party has sought such consent
using its commercially reasonable efforts) of any governmental authority or any third party that has not been obtained, except, in the case
of clauses (f)(i) and (f)(ii), to the extent such prohibition or consent is rendered ineffective under the UCC (or equivalent applicable
foreign law), or (iii) to the extent a security interest in such assets would result in adverse tax consequences (including as a result of the
operation of Section 956 of the Code or any similar law or regulation in any applicable jurisdiction) as reasonably determined by the
Lead Borrower, (g) (i) any “intent-to-use” application for registration of a trademark filed pursuant to Section 1(b) of the Lanham Act, 15
U.S.C. § 1051 (or comparable applicable foreign law), prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham
Act (or comparable applicable foreign law), to the extent that, and during the period,
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if any, in which, the grant of a security interest therein would impair the validity or enforceability of any registration that issues from
such intent-to-use application under applicable federal law and (ii), other than in respect of the Canadian Collateral, any actions in any
non-U.S. jurisdiction or required by the laws of any non-U.S. jurisdiction to create or perfect any security interest in assets located or
titled outside the U.S., including any Intellectual Property (as defined in the U.S. Security Agreement) registered in any non-U.S.
jurisdiction, (h) (i) in respect of the Collateral (other than the Canadian Collateral), Equity Interests in excess of 65% of the voting capital
stock of any Foreign Subsidiary or CFC Holding Company owned by any Loan Party, (ii) Equity Interests in joint ventures or any non-
Wholly Owned Subsidiaries to the extent not permitted by the terms of such person’s organizational or joint venture documents and (iii)
Equity Interests of Foreign Subsidiaries that are held by a Foreign Subsidiary; provided that this subclause (iii) shall not apply, in respect
of the Canadian Collateral, to Equity Interests of any Canadian Subsidiary that are held by another Canadian Subsidiary of Holdings, (i)
control agreements and perfection by “control” (other than in respect of certificated Collateral pledged pursuant to the Security
Agreements or comparable certificated Canadian Collateral) with respect to any Collateral (including deposit accounts, securities
accounts, commodities accounts and other bank accounts), except to the extent expressly required by any cash management/cash
dominion arrangements in respect of the ABL Credit Agreement and (j) (i) as-extracted collateral, (ii) timber to be cut, (iii) farm products
and (iv) manufactured homes, in the case of clauses (j)(iii) and (j)(iv), other than to the extent constituting inventory. Other assets shall
be deemed to be “Excluded Property” if the Administrative Agent and the Lead Borrower agree in writing that the cost of obtaining or
perfecting a security interest in such assets is excessive in relation to the value of such assets as Collateral. Notwithstanding anything
herein to the contrary, to the extent that any assets or property of any Loan Party constitutes collateral under the ABL Documents or the
Senior Secured Notes Documents, then such assets or property shall not be deemed Excluded Property and shall constitute Collateral for
the Obligations (other than the Canadian Obligations); provided that, any such lien granted to secure the Obligations (other than the
Canadian Obligations) on any Excluded Property pursuant to this sentence shall be automatically released upon those assets no longer
securing the obligations under any of the ABL Documents or the Senior Secured Notes Documents or any refinancings or replacements
thereof.

“Excluded Taxes” shall mean, with respect to the Administrative Agent, any Lender or any other recipient of any
payment to be made by or on account of any obligation of the Borrowers hereunder, (a) income, capital or franchise Taxes imposed
on (or measured by) its net income or capital by the United States of America, or by the jurisdiction under the laws of which such
recipient is organized or in which its principal office is located or, in the case of any Lender, in which its applicable lending office
is located, (b) any branch profits taxes imposed by the United States of America or any similar tax imposed by any other
jurisdiction described in clause (a) above, (c) any withholding tax that (i) is imposed on amounts payable to such recipient at the
time such recipient becomes a party to this Agreement (other than, for purposes of this clause (c)(i), an assignee pursuant to a
request by the Lead Borrower under Section 2.21(a)), (ii) is imposed on amounts payable to such recipient at the time such
recipient designates a new lending office or (iii) is attributable to such recipient’s failure or inability to comply with
Section 2.20(e), except, in cases described in clauses (i) and (ii), to the extent that such recipient (or its assignor, if any) was
entitled, at the time
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of such assignment or designation of a new lending office, to receive additional amounts from the applicable Loan Party with
respect to such withholding tax pursuant to Section 2.20(a), and (d) any U.S. federal withholding Taxes imposed under FATCA.

“Existing Mortgaged Properties” shall mean the owned real properties of the Loan Parties specified on Schedule
1.01(a) and encumbered by Existing Mortgages.

“Existing Mortgages” shall mean the mortgages, deeds of trust, hypothecs, debentures, assignments of leases and
rents, modifications and other security documents, each dated as of June 16, 2010, and set forth on Schedule 1.01(a).

“Existing Term Loans” shall mean the Indebtedness outstanding under the Existing Term Loan Credit Agreement on
the Closing Date.

“Existing_Term Loan Credit Agreement” shall mean the Amended and Restated Credit Agreement dated as of
February 1, 2011, among Spectrum, Holdings, the lenders party thereto from time to time, Credit Suisse AG, as administrative
agent, and the other agents and parties party thereto from time to time.

“Existing Unsecured Notes” shall mean Spectrum’s 6.75% Unsecured Notes due March 15, 2020 issued pursuant to
the Existing Unsecured Notes Indenture.

“Existing_Unsecured Notes Documents” shall mean the Existing Unsecured Notes Indenture and all other
instruments, agreements and other documents evidencing or governing the Existing Unsecured Notes or providing for any
Guarantee or other right in respect thereof.

“Existing Unsecured Notes Indenture” shall mean that certain Indenture dated as of March 20, 2012, by and among
Spectrum Brands, Inc., the guarantors party thereto, and US Bank National Association.

“Extended Canadian Term Loans” shall have the meaning assigned to such term in Section 2.25(a).

“Extended Term Loans” shall mean any Extended U.S. Term Loans and any Extended Canadian Term Loans.

“Extended U.S. Term I.oans” shall have the meaning assigned to such term in Section 2.25(a).

“Extending Canadian Term Loan Lender” shall have the meaning assigned to such term in Section 2.25(a).

“Extending Term Loan Lender” shall have the meaning assigned to such term in Section 2.25(a).

“Extension” shall have the meaning assigned to such term in Section 2.25(a).
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“Extension Offer” shall have the meaning assigned to such term in Section 2.25(a).

“FATCA?” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or
successor version that is substantively comparable and not materially more onerous to comply with), any current or future
regulations or official interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code.

“Federal Funds Effective Rate” shall mean, for any day, the weighted average of the rates on overnight Federal
funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published on the next
succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average of the quotations for the day for such transactions received by the Administrative Agent from three
Federal funds brokers of recognized standing selected by it.

“Fee Letter” shall mean the Amended and Restated Fee Letter dated October 19, 2012, among the Lead Borrower,
the Joint Lead Arrangers, the Co-Documentation Agents and the Administrative Agent, as amended by the Amended and Restated
Fee Letter, dated as of November 16, 2012, among the Lead Borrower, the Joint Lead Arrangers, the Co-Documentation Agents
and the Administrative Agent.

“Fees” shall mean the fees referred to in Section 2.05(a) and the Prepayment Fee.

“Financial Officer” of any Person shall mean the chief financial officer, principal accounting officer, treasurer or
controller of such Person.

“Fiscal Quarter” shall mean each period of three consecutive fiscal months consisting of, in turn, four, four and five
calendar weeks, with the first such quarter as a Fiscal Year commencing on October 1.

“Fiscal Year” shall mean the fiscal year of the Lead Borrower and its Restricted Subsidiaries ending on September
30.

“Fixed Charge Coverage Ratio” shall be calculated in compliance with Schedule 1.01(c).

“Foreign Benefit Event” shall mean, with respect to any Foreign Pension Plan, (a) the existence of unfunded
liabilities in excess of the amount permitted under any applicable law, or in excess of the amount that would be permitted absent a
waiver from a Governmental Authority, (b) the failure to make the required contributions or payments, under any applicable law, on
or before the due date for such contributions or payments, (c) the receipt of a notice by a Governmental Authority relating to the
intention to terminate any such Foreign Pension Plan or to appoint a trustee or similar official to administer any such Foreign
Pension Plan, or alleging the insolvency of any such Foreign Pension Plan, (d) the incurrence of any material liability by Holdings,
the Borrowers or any of their respective Restricted Subsidiaries under applicable law on account of either (i) the complete or partial
termination of such Foreign Pension Plan or (ii) the complete or partial withdrawal of any participating employer therein, or (e) the
occurrence of any transaction that is
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prohibited under any applicable law and that could reasonably be expected to result in the incurrence of any material liability by
Holdings, the Lead Borrower or any of its Restricted Subsidiaries (including by a Governmental Authority’s imposition on
Holdings, the Lead Borrower or any of their respective Restricted Subsidiaries of any fine, excise tax or penalty resulting from any
non-compliance with any applicable law.

“Foreign Casualty Event” shall have the meaning assigned to such term in Section 2.13(f).
“Foreign Disposition” shall have the meaning assigned to such term in Section 2.13(f).

“Foreign Lender” shall mean any Lender that has a Commitment to or holds an Obligation of the Lead Borrower
that is not a United States person within the meaning of Section 7701(a)(30) of the Code.

“Foreign Pension Plan” shall mean any defined benefit pension plan that (i) is not subject to United States law and
(ii) either (x) under applicable law is required to be funded through a trust or other funding vehicle other than a trust or funding
vehicle maintained exclusively by a Governmental Authority or (y) is a registered pension plan as such term is defined in the
Income Tax Act (Canada).

“Foreign Subsidiary” shall mean any Subsidiary that is not a Domestic Subsidiary.

“Funded Debt” of any Person shall mean Indebtedness for borrowed money of such Person that (x) by its terms
matures more than one year after the date of its creation or (y) matures within one year from any date of determination but (in the
case of this clause (y)) is renewable or extendible, at the option of such Person, to a date more than one year after such date or
arises under a revolving credit or similar agreement that obligates the lender or lenders to extend credit during a period of more
than one year after such date, including Indebtedness in respect of the Loans.

“GAAP” shall mean generally accepted accounting principles in the United States set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or such other principles as may be approved by a significant
segment of the accounting profession in the United States, that are applicable to the circumstances as of the date of determination,
consistently applied.

“Global Integration Transaction” shall mean the contributions or sales by the Lead Borrower or a U.S. Restricted
Subsidiary of Equity Interests or investments in any Foreign Subsidiary existing as of the Closing Date to another Foreign
Subsidiary that is a Restricted Subsidiary in connection with a corporate or tax restructuring of the Borrowers and their
subsidiaries; provided that as a result of any such transaction if any Subsidiary changes its designation from a Restricted Subsidiary
to an Unrestricted Subsidiary or from an Unrestricted Subsidiary to a Restricted Subsidiary, the Loan Parties shall comply with the
provisions of Section 5.15.
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“Government Official” shall have the meaning assigned to such term in Section 3.25.

“Governmental Authority” shall mean any federal, state, provincial territorial, local or foreign court or governmental
agency, authority, instrumentality or regulatory body.

“Granting Lender” shall have the meaning assigned to such term in Section 9.04(g).

“Guarantee” of or by any Person shall mean any obligation, contingent or otherwise, of such Person guaranteeing or
having the economic effect of guaranteeing any Indebtedness or other monetary obligation of any other Person (the “primary
obligor”) in any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (a) to
purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation or to
purchase (or to advance or supply funds for the purchase of) any security for the payment of such Indebtedness or other monetary
obligation, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or
other monetary obligation of the payment of such Indebtedness or other monetary obligation or (c) to maintain working capital,
equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to
pay such Indebtedness or other monetary obligation; provided, however, that the term “Guarantee” shall not include endorsements
for collection or deposit in the ordinary course of business.

“Guaranteed Parties” shall have the meaning assigned to such term in the Holdings/Lead Borrower Guaranty, the
Canadian Guaranty and the U.S. Subsidiary Guaranty.

“Guarantor” shall mean any of Holdings, the Lead Borrower, the U.S. Subsidiary Guarantors and the Canadian
Guarantors.

“Guaranty” shall mean the Holdings/Lead Borrower Guaranty, the Canadian Guaranty and the U.S. Subsidiary
Guaranty.

“Hazardous Materials” shall mean (a) any petroleum products or byproducts and all other hydrocarbons, coal ash,
radon gas, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, chlorofluorocarbons and all other ozone-
depleting substances and (b) any chemical, material, substance or waste that is prohibited, limited or regulated by or pursuant to
any Environmental Law.

“Hedge Termination Value” means, in respect of any one or more Secured Hedging Agreements, after taking into
account the effect of any legally enforceable netting agreement relating to such Hedging Agreements, for any date on or after the
date such Hedging Agreements have been closed out and termination value(s) determined in accordance therewith, such
termination value(s).

“Hedging Agreement” shall mean any interest rate protection agreement, foreign currency exchange agreement,
commodity price protection agreement or other interest or currency exchange rate or commodity price hedging arrangement,
excluding spot foreign exchange transactions.
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“Hedging Bank” shall mean any Person that is an Agent, a Lender, a Joint Bookrunner or an Affiliate of any of the
foregoing on the Closing Date or at the time it enters into a Secured Hedging Agreement, in its capacity as a party thereto, whether
or not such Person subsequently ceases to be an Agent, a Lender, a Joint Bookrunner or an Affiliate of any of the foregoing.

“HHI Business” shall have the meaning assigned to such term in the introductory statement hereto.

“HHI Closing_Date Material Adverse Effect” shall mean (i) since December 31, 2011 through the date of the
Acquisition Agreement, except as set forth in the schedules attached to the Acquisition Agreement and (ii) since the date of the
Acquisition Agreement, any event, change or circumstance that has had, or is reasonably likely to have, individually or in the
aggregate, a material adverse effect on the assets, business, results of operations or financial condition of the HHI Business, taken
as a whole, but in each case shall not include the effect of events, changes and circumstances relating to (a) any general condition
affecting the industries and markets in which the Business operates or the residential housing industry, (b) macroeconomic factors,
exchange rates, interest rates or general financial, credit, debt or capital market conditions (including changes in interest or
exchange rates), (c) earthquakes, floods, hurricanes, tornadoes, natural disasters or other acts of nature, (d) general global, national
or regional political conditions, including hostilities, acts of war, sabotage or terrorism or military actions or any escalation,
worsening or diminution of any such hostilities, acts of war, sabotage or terrorism or military actions existing or underway as of the
date hereof, (e) changes in Law, generally accepted accounting principles or official interpretations of the foregoing, (f) compliance
with the Acquisition Agreement (other than Section 6.01 or Section 3.03 of the Acquisition Agreement) or the Ancillary
Agreements or any action taken or omitted to be taken by Seller or any of its Subsidiaries (including the Transferred Entities) at the
written request of Purchaser that neither Seller nor its Subsidiaries is obligated to take, or omit from taking, pursuant to the
Acquisition Agreement or the Ancillary Agreements, (g) the transactions contemplated hereby or any announcement of the
Acquisition Agreement or any Ancillary Agreements or the identity of Purchaser or any of its Affiliates, (h) any failure by the
Business or any of the Transferred Entities to meet projections, forecasts or estimates (but not the underlying reasons for or factors
contributing to such failure), or (i) any breach by Purchaser of the Acquisition Agreement; provided, however, that the foregoing
clauses (a), (b), (d) and (e) shall not apply to the extent such events, changes or circumstances have had or are reasonably likely to
have, individually or in the aggregate, a disproportionate effect on the HHI Business, taken as a whole, compared to other Persons
which operate in the same industries in which the Business operates (in which case only such extent of the effect of such events,
changes or circumstances shall be taken into account in determining whether there has been a Material Adverse Effect). Defined
terms used in this paragraph, other than the term “Acquisition Agreement,” shall have the meanings ascribed thereto in the
Acquisition Agreement.

“Holdings” shall have the meaning assigned to such term in the introductory statement hereto.

“Holdings/L.ead Borrower Guaranty” shall mean the guaranty made by Holdings and the Lead Borrower in favor of
the Guaranteed Parties, substantially in the form of Exhibit E-1.
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“Holdings Specified Expenses” shall mean any change, tax or expense incurred or accrued by Holdings (or any
parent company thereof) during any period to the extent that the L.ead Borrower has made a Restricted Payment to Holdings (or any
parent company thereof) in respect thereof pursuant to Sections 6.06(a)(ii) and 6.06(a)(iii), in each case, to the extent such change,
tax or expense would have reduced Consolidated Net Income had it been made by the Lead Borrower.

“Immaterial Subsidiary” means, as of any date of determination, any Restricted Subsidiary of the Lead Borrower
(other than the Canadian Borrower) whose consolidated total assets (as set forth in the most recent consolidated balance sheet of
the Lead Borrower and its Restricted Subsidiaries delivered to the Lenders pursuant to this Agreement and computed in accordance
with GAAP) do not constitute more than 2.5% of the amount set forth under the caption “Total Assets” (or any like caption) on a
consolidated balance sheet of the Lead Borrower and its Restricted Subsidiaries as of the end of the most recently ended Fiscal
Quarter for which internal financial statements are available; provided that the consolidated total assets (as so determined) of all
Immaterial Subsidiaries shall not exceed 5.0% of the amount set forth under the caption “Total Assets” (or any like caption) on a
consolidated balance sheet of the Lead Borrower and its Restricted Subsidiaries as of the end of the most recently ended Fiscal
Quarter for which internal financial statements are available.

“Incremental Commitment Requirements” shall mean, with respect to the provision of any Incremental Facility, the
satisfaction of each of the following conditions on any such date: (i) no Default or Event of Default then exists or would result
therefrom; (ii) all of the representations and warranties contained herein and in the other Loan Documents are true and correct in all
material respects at such time (it being understood that (x) any representation and warranty that is qualified by materiality or
Material Adverse Effect shall be required to be true and correct in all respects and (y) any representation and warranty which by its
terms is made as of a specified date shall be required to be true and correct in all material respects (or all respects, as the case may
be) as of such earlier date); (iii) the delivery by the Lead Borrower to the Administrative Agent on or prior to such date of an
officer’s certificate executed by a Responsible Officer of the L.ead Borrower and (x) certifying as to compliance with preceding
clauses (i) and (ii) and (y) designating as to whether the respective Incremental Facility is to be incurred under clause (a) and/or
clause (b), as applicable, of the definition of “Maximum Incremental Amount”; (iv) to the extent reasonably requested by the
Administrative Agent, the delivery by the Lead Borrower to the Administrative Agent of an opinion or opinions, in form and
substance reasonably satisfactory to the Administrative Agent, from counsel to the Loan Parties dated such date, covering such of
the matters set forth in the opinions of counsel delivered to the Administrative Agent on the Closing Date pursuant to
Section 4.02(a); and (v) the delivery by the Lead Borrower to the Administrative Agent of such officers’ certificates (including
solvency certificates), board of director resolutions, reaffirmation agreements, supplements or amendments to the Security
Documents (to the extent applicable) and evidence of good standing as the Administrative Agent shall reasonably request.

“Incremental Facility” shall mean (i) each Incremental Term Loan, (ii) each New Term Loan and (iii) any New
Incremental Notes.
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“Incremental Term Lender” shall have the meaning assigned to such term in Section 2.22(b).
“Incremental Term Loan” shall have the meaning assigned to such term in Section 2.22(a).

“Incremental Term L.oan Assumption Agreement” shall mean an Incremental Term Loan Assumption Agreement
among, and in form and substance reasonably satisfactory to, the Lead Borrower, the Administrative Agent and one or more
Incremental Term Lenders.

“Incremental Term Loan Borrowing Date” shall mean with respect to each Class of Incremental Term Loans, each
date upon which Incremental Term Loans of such Class are incurred pursuant to Section 2.01(b) and as otherwise permitted
pursuant to Section 2.22

“Incremental Term [.oan Commitment” shall mean, for any Lender, any commitment by such Lender to make Term
Loans under any then existing Initial U.S. Term Loan Facility pursuant to Section 2.01(b) as agreed to by such Lender in the
respective Incremental Term Loan Assumption Agreement delivered pursuant to Section 2.22; it being understood, however, that
on each date upon which an Incremental Term Loan Commitment of any Lender becomes effective, such Incremental Term Loan
Commitment of such Lender shall be added to (and thereafter become a part of) the applicable Initial U.S. Term Loan Facility (as
specified in the applicable Incremental Term Loan Assumption Agreement) of such Lender for all purposes of this Agreement as
contemplated by Section 2.22.

“Indebtedness” of any Person shall mean, without duplication, (a) all obligations of such Person for borrowed
money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
Person upon which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or other title
retention agreements relating to property or assets purchased by such Person, (e) all obligations of such Person issued or assumed
as the deferred purchase price of property or services (excluding (i) trade accounts payable and accrued obligations incurred in the
ordinary course of business, (ii) any earn-out obligation until such obligation becomes a liability on the balance sheet of such
Person in accordance with GAAP and, if not paid, after becoming due and payable, (iii) purchase price holdbacks in respect of a
portion of the purchase price of an asset to satisfy warranty or other unperformed obligation of the applicable seller and (iv) any
Indebtedness defeased by such Person or by any subsidiary of such Person), (f) all Indebtedness of others secured by (or for which
the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or
acquired by such Person, whether or not the obligations secured thereby have been assumed, (g) all Guarantees by such Person of
Indebtedness of others, (h) all Capital Lease Obligations of such Person, (i) all Synthetic Lease Obligations of such Person, (j) net
obligations of such Person under any Hedging Agreements, valued at the Agreement Value thereof, (k) all obligations of such
Person in respect of Disqualified Stock of such Person or any other Person, (1) all obligations of such Person as an account party in
respect of letters of credit and (m) all obligations of such Person in respect of bankers’ acceptances. The Indebtedness of any
Person shall include the Indebtedness of any partnership in which such Person is a general partner, other than to the extent that the
instrument or agreement evidencing such Indebtedness expressly limits the liability
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of such Person in respect thereof. The amount of Indebtedness of any Person for purposes of clause (f) shall be deemed to be equal
to the lesser of (A) the aggregate unpaid amount of such Indebtedness and (B) the fair market value of the property encumbered
thereby as determined by such Person in good faith.

“Indemnified Taxes” shall mean Taxes other than Excluded Taxes and Other Taxes.
“Indemnitee” shall have the meaning assigned to such term in Section 9.05(b).
“Information” shall have the meaning assigned to such term in Section 9.16.

“Initial Canadian Term [.oan” shall mean the Canadian Dollar term loan made, or to be made, to the Canadian
Borrower by the Lenders pursuant to Section 2.01(a)(ii).

“Initial Canadian Term Loan Facility” shall mean the Canadian Dollar term loan facility established pursuant to
Section 2.01(a)(ii).

“Initial Currency” shall have the meaning assigned to such term in the definition of “Exchange Rate” contained
herein.

“Initial Maturity Date” shall mean December 17, 2019; provided that if the Senior Secured Notes have not been
refinanced in full on or before the date that is 91 days prior to the stated maturity date of the Senior Secured Notes, then the Initial
Maturity Date shall be such earlier date.

“Initial Term Loan Commitment” shall mean (a) as to any Lender, the obligation of such Lender to make a portion
of the Initial U.S. Term Loan available for the account of the Lead Borrower hereunder on the Closing Date in an aggregate
principal amount not to exceed the amount set forth opposite such Lender’s name on Schedule 2.01, as such amount may be
increased, reduced or otherwise modified at any time or from time to time pursuant to the terms hereof and (b) as to all Lenders, the
aggregate commitment of all Lenders to make such Initial U.S. Term Loans. The aggregate Initial Term Loan Commitment with
respect to the Initial U.S. Term Loan of all Lenders on the Closing Date shall be $700,000,000.

“Initial Term Loans” shall mean the Initial U.S. Term Loans and the Initial Canadian Term Loans.

“Initial U.S. Term Loan” shall mean the Dollar term loan made, or to be made, to the Lead Borrower by the Lenders
pursuant to Section 2.01(a)(i).

“Initial U.S. Term Loan Facility” shall mean the Dollar term loan facility established pursuant to Section 2.01(a)(i).

“Intercreditor Agreements” shall mean, collectively, the ABL Intercreditor Agreement, the Collateral Trust
Agreement, any Pari Passu Intercreditor Agreement (if entered into) and any Junior Lien Intercreditor Agreement (if entered into).
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“Interest Payment Date” shall mean (a) with respect to any ABR Loan, the last Business Day of each March, June,
September and December, and (b) with respect to any Eurodollar Loan, the last day of the Interest Period applicable to the
Borrowing of which such Term Loan is a part and, in the case of a Eurodollar Borrowing with an Interest Period of more than three
months’ duration, each day that would have been an Interest Payment Date had successive Interest Periods of three months’
duration been applicable to such Borrowing.

“Interest Period” shall mean, with respect to any Eurodollar Borrowing, the period commencing on the date of such
Borrowing and ending on the numerically corresponding day (or, if there is no numerically corresponding day, on the last day) in
the calendar month that is 1, 2, 3, 6, or if available to all Lenders, 9 months (other than for any Loan bearing interest at a rate
determined by reference to the CDOR Rate), 12 months or less than 1 month thereafter, as the Lead Borrower may elect; provided,
however, that (a) if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the
next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case such
Interest Period shall end on the next preceding Business Day, (b) any Interest Period that begins on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the calendar month at the end of such Interest
Period) shall end on the last Business Day of the calendar month at the end of such Interest Period and (c) no Interest Period for any
Loan shall extend beyond the maturity date of such Loan. Interest shall accrue from and including the first day of an Interest Period
to but excluding the last day of such Interest Period. For purposes hereof, the date of a Borrowing initially shall be the date on
which such Borrowing is made and thereafter shall be the effective date of the most recent conversion or continuation of such
Borrowing.

“Investment” shall mean, as to any Person, any direct or indirect acquisition or investment by such Person, by means
of (a) the purchase or other acquisition of Equity Interests or debt or other securities of another Person, (b) a loan, advance or
capital contribution to, or assumption of debt of, or purchase or other acquisition of any other debt or equity participation or interest
in, another Person, including any partnership or joint venture interest in such other Person and any arrangement pursuant to which
the investor incurs debt of the type referred to in clause (h) of the definition of Indebtedness in respect of such Person or (c) the
purchase or other acquisition (in one transaction or a series of transactions) of all or substantially all of the property and assets or
business of another Person or assets constituting a business unit, line of business or division of such Person. For purposes of
covenant compliance, the amount of any Investment shall be the amount actually invested (measured at the time made), without
adjustment for subsequent increases or decreases in the value of such Investment but, other than in the case of Section 6.04(q),
giving effect to any returns or distributions of capital or repayment of principal actually received in cash by such Person with
respect thereto (but only to the extent that the aggregate amount of all such returns, distributions and repayments with respect to
such Investment does not exceed the principal amount of such Investment and less any such amounts which increase the Available
ECF Amount) and “Invested” shall have a corresponding meaning.

“IRS” shall mean the U.S. Internal Revenue Service or any successor agency thereto.
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“Joint Lead Arrangers” shall have the meaning assigned to such term in the introductory statement hereto.

“Joint Bookrunners” shall have the meaning assigned to such term in the introductory statement hereto.

“Judgment Currency” shall have the meaning assigned to such term in Section 9.20.

“Junior Financing” means, collectively, the New Senior Notes, the Existing Unsecured Notes, any Permitted
Unsecured Refinancing Debt, any Permitted Second Priority Refinancing Debt, any Permitted Ratio Debt, any New Incremental
Notes (other than first lien New Incremental Notes), any other Indebtedness that is unsecured, any Subordinated Indebtedness or
any Indebtedness incurred pursuant to one or more successive Permitted Refinancings of any of the foregoing; provided that Junior
Financing shall not include any intercompany loans.

“Junior Lien Intercreditor Agreement” shall mean a “junior lien” intercreditor agreement among the Administrative
Agent and one or more representatives for the holders of Permitted Second Priority Refinancing Debt, in form and substance
reasonably satisfactory to the Administrative Agent.

“Latest Maturity Date” shall mean, at any date of determination, the latest maturity or expiration date applicable to
any Loan or Commitment hereunder at such time, including the latest maturity or expiration date of any New Term Loan, any Other
Term Loan or any Extended Term Loan, in each case as extended in accordance with this Agreement from time to time.

“Lead Borrower” shall have the meaning assigned to such term in the introductory statement hereto.
“Lender Parties” shall have the meaning assigned to such term in Section 7.02(c).

“Lenders” shall mean (a) the Persons listed on Schedule 2.01, including the Initial Term Lenders and the Canadian
Term Lenders (other than any such Person that has ceased to be a party hereto pursuant to an Assignment and Acceptance) and (b)
any Person that has become a party hereto pursuant to an Assignment and Acceptance, an Incremental Term Loan Assumption
Agreement, a New Term Loan Commitment Agreement or a Refinancing Amendment.

“LIBO Rate” shall mean, with respect to any Eurodollar Borrowing for any Interest Period, the higher of (a) the rate
per annum determined by the Administrative Agent at approximately 11:00 a.m. (London time) on the date that is two Business
Days prior to the commencement of such Interest Period by reference to the British Bankers’ Association Interest Settlement Rates
for deposits in Dollars (as set forth by any service selected by the Administrative Agent that has been nominated by the British
Bankers’ Association as an authorized information vendor for the purpose of displaying such rates) for a period equal to such
Interest Period; provided that, to the extent that an interest rate is not ascertainable pursuant to the foregoing provisions of this
definition, the “LIBO Rate” shall be the interest rate per annum determined by the Administrative Agent to be the average of the
rates per annum at which deposits in Dollars are offered for such relevant Interest Period to
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major banks in the London interbank market in London, England by the Administrative Agent at approximately 11:00 a.m.
(London time) on the date that is two Business Days prior to the beginning of such Interest Period and (b) 1.25%.

“Lien” shall mean, with respect to any asset, (a) any Mortgage, hypothec, deed of trust, lien, pledge, encumbrance,
charge or security interest in or on such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital
lease or title retention agreement (or any financing lease having substantially the same economic effect as any of the foregoing)
relating to such asset and (c) in the case of securities, any purchase option, call or similar right of a third party with respect to such
securities.

“Loan Documents” shall mean this Agreement, the Fee Letter, the Holdings/Lead Borrower Guaranty, the
U.S. Subsidiary Guaranty, the Canadian Guaranty, the Security Documents, each Incremental Term Loan Assumption Agreement,
each New Term Loan Commitment Agreement, each Refinancing Amendment, the promissory notes, if any, executed and delivered
pursuant to Section 2.04(e) and any other document executed in connection with the foregoing, including any guaranty or guaranty
supplement required to be delivered pursuant to Section 5.12.

“Loan Parties” shall mean the U.S. Loan Parties and the Canadian Loan Parties.
“Loans” shall mean the collective reference to the Term Loans.

“London Banking Day” shall mean any day on which dealings in Dollar deposits are conducted by and between
banks in the London interbank market.

“Margin Stock™ shall have the meaning assigned to such term in Regulation U.

“Material Adverse Effect” shall mean (a) a materially adverse effect on the business, assets, liabilities, operations,
financial condition or operating results of the Lead Borrower and its Restricted Subsidiaries, taken as a whole, (b) a material
impairment of the ability of the Lead Borrower or any other Loan Party to perform any of its obligations under any L.oan Document
to which it is or will be a party or (c) a material impairment of the rights and remedies of or benefits available to the Lenders under
any Loan Document.

“Material Indebtedness” shall mean Indebtedness (other than the Loans), or obligations in respect of one or more
Hedging Agreements, of any one or more of Holdings, the Borrowers or any of their respective Restricted Subsidiaries in an
aggregate principal amount exceeding $35,000,000. For purposes of determining Material Indebtedness, the “principal amount” of
the obligations of Holdings, the Borrowers or any of their respective Restricted Subsidiaries in respect of any Hedging Agreement
at any time shall be the Agreement Value of such Hedging Agreement at such time.

“Material Lease” shall have the meaning assigned to such term in Section 3.20(b).

“Material Owned Real Property” shall have the meaning assigned to such term in Section 3.20(a).
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“Maturity Date” shall mean, with respect to (I) the Initial U.S. Term Loans, the Initial Maturity Date and (II) the
Initial Canadian Term Loans, the Canadian Term Loan Maturity Date; provided that the reference to Maturity Date with respect to
(w) Other Term Loans shall be the final maturity date as specified in the applicable Refinancing Amendment, (x) Extended Term
Loans shall be the final maturity date as specified in the applicable Extension Offer, (y) Incremental Term Loans shall be the final
maturity date as specified in the applicable Incremental Term Loan Assumption Agreement and (z) any New Term Loans shall be
the final maturity date as specified in the applicable New Term Loan Commitment Agreement; provided further that if any such day
is not a Business Day, the applicable Maturity Date shall be the Business Day immediately succeeding such day.

“Maximum Incremental Amount” shall mean, at any date of determination, the sum of (a)(i) $350,000,000 minus
(ii) the sum of (A) the aggregate principal amount of Incremental Term Loans made pursuant to Section 2.22, prior to such date in
reliance on clause (a)(i) plus (B) the aggregate principal amount of New Term Loans made pursuant to Section 2.23 prior to such
date in reliance on clause (a)(i) plus (C) the aggregate principal amount of New Incremental Notes issued or incurred pursuant to
Section 2.24 prior to such date in reliance on clause (a)(i), provided that the maximum amount deducted pursuant to this clause (a)
(ii) shall not exceed $350,000,000, plus (b) an additional amount if, after giving effect to the incurrence of such additional amount,
the Maximum Secured Leverage Requirement has been satisfied.

“Maximum Rate” shall have the meaning assigned to such term in Section 9.09.

“Maximum Secured Leverage Requirement” shall mean, with respect to any request pursuant to Article II for an
Incremental Facility, the requirement that, the Secured Net Leverage Ratio shall be less than or equal to 3.25:1.00, determined on a
Pro Forma Basis as of the last day of the Test Period most recently ended for which financial statements have been delivered
pursuant to Section 5.04(a) or 5.04(b); provided that when calculating the Secured Net Leverage Ratio for purposes of this
definition, (x) all Indebtedness incurred pursuant to Sections 2.22, 2.23 and 2.24 and any refinancing thereof (pursuant to Section
2.26, any Credit Agreement Refinancing Indebtedness, any Permitted Refinancing of any other refinancings and successive
refinancings thereof) (in each case, whether or not such Indebtedness is unsecured) shall be deemed to constitute Total Debt that is
secured by a Lien on the assets of the Lead Borrower or any of its Restricted Subsidiaries and (y) the cash proceeds of any such
Incremental Facility shall not be included in the amount of unrestricted cash and Cash Equivalents to be netted in calculating such
ratio; provided however that in connection with a Permitted Acquisition for which a binding commitment has been executed by a
Loan Party, the Lead Borrower may include the cash proceeds of such Incremental Facility in the amount of unrestricted cash and
Cash Equivalents in the netting of such ratio for a period from the date of receipt of such proceeds to the earlier of the
consummation of such Permitted Acquisition and the date that is 90 days after such borrowing.

“Minimum Extension Condition” shall have the meaning assigned thereto in Section 2.25(b).

“Minority_Investment” means any Person other than a Subsidiary in which the Lead Borrower or any of its
Restricted Subsidiaries owns any Equity Interests.
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“Moody’s” shall mean Moody’s Investors Service, Inc., or any successor thereto.

“Mortgage Amendments” shall have the meaning assigned thereto in Section 5.16(b)().

“Mortgaged Properties” shall mean, collectively, the Existing Mortgaged Properties and the New Mortgaged
Properties.

“Mortgages” shall mean, collectively, the Existing Mortgages and the New Mortgages.

“Multiemployer Plan” shall mean a multiemployer plan as defined in Section 4001(a)(3) of ERISA to which the
Lead Borrower or any ERISA Affiliate currently makes or is obligated to make contributions or to which the Lead Borrower or any
ERISA Affiliate has made or was obligated, within the preceding five years, to make contributions.

“Net Cash Proceeds” shall mean (a) with respect to any Asset Sale, the cash proceeds thereof (including (x) cash
proceeds subsequently received (as and when received) in respect of non-cash consideration initially received, (y) in the case of a
casualty, insurance proceeds and (z) in the case of a condemnation or similar event, condemnation awards and similar payments),
net of (i) selling expenses (including reasonable broker’s fees or commissions, legal fees, transfer and similar taxes and the
Borrower’s good faith estimate of income taxes paid or payable in connection with such sale), (ii) amounts provided as a reserve, in
accordance with GAAP, against any liabilities under any indemnification obligations or purchase price adjustment associated with
such Asset Sale (provided that, to the extent and at the time any such amounts are released from such reserve, such amounts shall
constitute Net Cash Proceeds) and (iii) the principal amount, premium or penalty, if any, interest and other amounts on any
Indebtedness for borrowed money which is secured by the asset sold in such Asset Sale and which is required to be repaid with
such proceeds (other than (x) any such Indebtedness assumed by the purchaser of such asset, (y) Indebtedness under the Loan
Documents and (z) Indebtedness under the Senior Secured Notes Documents); provided, however, that, if (A) the Lead Borrower
shall deliver a certificate of a Financial Officer to the Administrative Agent at the time of receipt thereof setting forth the Lead
Borrower’s intent to reinvest such proceeds in productive assets of a kind then used or usable in the business of the Lead Borrower,
the Canadian Borrower or their respective Restricted Subsidiaries within the time period specified in this definition, (B) pending
reinvestment, such proceeds in respect of Term/Notes Priority Collateral (as defined in the ABL Intercreditor Agreement) in excess
of $20,000,000 shall be segregated from the other funds of the Lead Borrower and its Restricted Subsidiaries in a deposit account
subject to a control agreement in favor of the Collateral Trustee and (C) no Default or Event of Default shall have occurred and
shall be continuing at the time of such certificate or at the proposed time of the application of such proceeds, such proceeds shall
not constitute Net Cash Proceeds except to the extent not so used (1) within 365 days following the receipt of such proceeds, at
which time such proceeds shall be deemed to be Net Cash Proceeds or (2) if the Lead Borrower or the relevant Restricted
Subsidiary enters into a legally binding commitment to reinvest such Net Cash Proceeds within 365 days following the receipt
thereof, such 365 days period will be extended with respect to the amount of Net Cash Proceeds so committed until such Net Cash
Proceeds are required to be applied in accordance with such agreement (but such extension will in no event be for a period
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longer than 180 days); (b) with respect to any issuance or incurrence of Indebtedness, the cash proceeds thereof, net of all taxes and
customary fees, commissions, costs and other expenses incurred in connection therewith; (c) with respect to any Purchase Price
Adjustment, the cash proceeds received by or paid to or for the account of the Lead Borrower; and (d) with respect to any Permitted
Equity Issuance by any direct or indirect parent of the Lead Borrower, the amount of cash from such Permitted Equity Issuance
contributed to the capital of the Lead Borrower.

“Net Working _Capital” shall mean, with respect to the Lead Borrower and its Restricted Subsidiaries on a
consolidated basis, Consolidated Current Assets minus Consolidated Current Liabilities.

“New Incremental Notes” shall have the meaning assigned thereto in Section 2.24(a).

“New Mortgaged Properties” shall mean, initially, the owned real properties specified on Schedule 1.01(a) of the
Loan Parties, with respect to which a New Mortgage is granted pursuant to Section 5.16 and shall include each other parcel of
owned real property and improvements thereto with respect to which a New Mortgage is granted pursuant to Section 5.12.

“New Mortgages” shall mean the mortgages, deeds of trust, hypothecs, debentures, assignments of leases and rents,
modifications and other security documents delivered pursuant to Sections 5.12 or 5.16.

“New Senior Notes Documents” shall mean the New Senior Notes Indenture and all other instruments, agreements
and other documents evidencing or governing the New Senior Notes or providing for any Guarantee or other right in respect
thereof.

“New Senior Notes Indenture” shall mean that certain Indenture governing the 6.375% Senior Notes Due 2020 and
the 6.625% Senior Notes Due 2022, dated as of November 16, 2012, by and between Spectrum Brands Escrow Corp. and US Bank
National Association, as trustee, as supplemented by that certain Supplemental Indenture, dated as of December 17, 2012, by and
among Spectrum Brands, Inc., the guarantors named therein and US Bank National Association, as trustee.

“New Senior Notes” shall mean both Spectrum’s 6.375% Senior Notes due 2020 and Spectrum’s 6.625% Senior
Notes due 2022, each issued pursuant to the New Senior Notes Indenture.

“New Term Loan” shall have the meaning assigned thereto in Section 2.23(a).

“New Term L.oan Borrowing Date” shall mean, with respect to each Class of New Term Loans, each date on which
New Term Loans of such Class are incurred pursuant to Section 2.01(c) and as otherwise permitted pursuant to Section 2.23.
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“New Term Loan Commitment” shall mean, for each Lender, any commitment to make New Term Loans provided
by such Lender pursuant to Section 2.23, in such amount as agreed to by such Lender in the respective New Term Loan
Commitment Agreement.

“New Term Loan Commitment Agreement” shall mean a New Term Loan Commitment Agreement among, and in
form and substance reasonably satisfactory to, the Lead Borrower, the Administrative Agent and one or more New Term Loan
Lenders.

“New Term Loan Facility” shall mean any term loan facility established pursuant to Section 2.23.

“New Term Loan Lender” shall have the meaning assigned thereto in Section 2.23(b).

“Non-Canadian Foreign Subsidiary” shall mean a Foreign Subsidiary that is not a Canadian Subsidiary.

“Obligations” shall mean the Canadian Obligations and the U.S. Obligations.
“OFAC” shall have the meaning assigned to such term in Section 3.24.

“Officer’s Certificate” shall mean a certificate of the chief financial officer or the treasurer of the Lead Borrower
substantially in the form attached as Exhibit K or such other form as shall be approved by the Administrative Agent.

“Other Applicable Indebtedness” shall have the meaning assigned to such term in Section 2.13(a).

“Other Canadian Term L.oan Commitments” shall mean one or more Classes of Canadian Term Loan Commitments
hereunder that result from a Refinancing Amendment.

“Other Canadian Term I.oans” shall mean one or more Classes of Canadian Term Loans that result from a
Refinancing Amendment.

“Other Taxes” shall mean any and all present or future stamp or documentary taxes or any other excise or property
taxes, charges or similar levies arising from any payment made under any Loan Document or from the execution, delivery or
enforcement of, or otherwise with respect to, any Loan Document.

“Other Term Loan Borrowing_Date” shall mean, with respect to each Class of Other Term Loans, each date on
which Other Term Loans of such Class are incurred pursuant to Section 2.01(d) and as otherwise permitted pursuant to
Section 2.26.

“Other Term I.oan Commitments” shall mean any Other U.S. Term Loan Commitments and/or any Other Canadian
Term Loan Commitments.
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“Other Term Loans” shall mean any Other Canadian Term Loans and any Other U.S. Term Loans.

“Other U.S. Term Loan Commitments” shall mean one or more Classes of U.S. Term Loan Commitments hereunder
that result from a Refinancing Amendment.

“Other U.S. Term Loans” shall mean one or more Classes of U.S. Term Loans that result from a Refinancing

Amendment.

“Pari Passu Intercreditor Agreement” shall mean a “pari passu” intercreditor agreement among the Administrative
Agent and one or more representatives for the holders of Permitted First Priority Refinancing Debt, in form and substance
reasonably satisfactory to the Administrative Agent.

“Participant Registrar” shall have the meaning assigned to such term in Section 9.04(c).
“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in ERISA.

“Permitted Acquisition” shall have the meaning assigned to such term in Section 6.04(f).

“Permitted Equity Issuance” means any sale or issuance of any Qualified Capital Stock of the L.ead Borrower or any
direct or indirect parent of the Lead Borrower, in each case to the extent permitted hereunder.

“Permitted First Priority Refinancing Debt” shall mean any secured Indebtedness incurred by (I) the Lead Borrower
in the form of one or more series of senior secured notes or loans denominated in Dollars; provided that (a) such Indebtedness is
secured by the Collateral (other than the Canadian Collateral) on a pari passu basis (but without regard to the control of remedies)
with the Obligations and is not secured by any property or assets of the Lead Borrower or any of its Restricted Subsidiaries other
than the Collateral, (b) such Indebtedness constitutes Credit Agreement Refinancing Indebtedness, (c) such Indebtedness is not at
any time guaranteed by any Subsidiaries other than Subsidiaries that are Guarantors, (d) the holders of such Indebtedness (or their
representative) and the Administrative Agent shall be party to the Collateral Trust Agreement or a Pari Passu Intercreditor
Agreement, (e) such Indebtedness is permitted under the ABL Intercreditor Agreement and (f) such Indebtedness has covenants
and default and remedy provisions that in the good faith determination of the Lead Borrower are no more restrictive taken as a
whole, than those set forth in this Agreement and (II) the Canadian Borrower in the form of one or more series of senior secured
notes or loans denominated in Dollars or Canadian Dollars; provided that (a) such Indebtedness is secured by the Collateral on a
pari passu basis (but without regard to the control of remedies) with the Canadian Obligations and is not secured by any property
or assets of the Lead Borrower or any of its Restricted Subsidiary other than the Collateral, (b) such Indebtedness constitutes Credit
Agreement Refinancing Indebtedness, (c) such Indebtedness is not at any time guaranteed by any Subsidiaries other than
Subsidiaries that are Guarantors and (d) such Indebtedness
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has covenants and default and remedy provisions that in the good faith determination of the Lead Borrower are no more restrictive
taken as a whole, than those set forth in this Agreement.

“Permitted Investors” shall mean:

(a) each of Harbinger Group, Inc., Harbinger Capital Partners Master Fund I, Ltd., Harbinger Capital Partners
Special Situations Fund, L.P. and Global Opportunities Breakaway Ltd;

(b) any Affiliate or Related Party of any Person specified in clause (a), other than another portfolio company
thereof (which means a company actively engaged in providing goods and services to unaffiliated customers) or a company
controlled by a “portfolio company”; and

(c) any Person both the Equity Interests of such Person and the aggregate ordinary voting power represented by the
issued and outstanding Equity Interests of such Person of which (or in the case of a trust, the beneficial interests in which) are
owned 50% or more by Persons specified in clauses (a) and (b).

“Permitted Junior Debt Conditions” shall mean that such applicable debt (a) is not scheduled to mature prior to the
date that is 180 days after the then Latest Maturity Date, (b) does not mature or have scheduled amortization payments of principal
or payments of principal and is not subject to mandatory redemption, repurchase, prepayment or sinking fund obligations (except
customary asset sale or change of control provisions that provide for the prior repayment in full of Loan and all other Obligations),
in each case prior to the Latest Maturity Date at the time such Indebtedness is incurred, (c) such Indebtedness is not at any time
guaranteed by any Restricted Subsidiaries other than Restricted Subsidiaries that are Guarantors and (d) has covenants and default
and remedy provisions that are no more restrictive taken as a whole, than those set forth in this Agreement; provided that a
certificate of a Responsible Officer of the Lead Borrower delivered to the Administrative Agent in good faith at least five (5)
Business Days prior to the incurrence of such Indebtedness, together with a reasonably detailed description of the material terms
and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the Lead Borrower has determined
in good faith that such terms and conditions satisfy the requirement set out in the foregoing clause (d), shall be conclusive evidence
that such terms and conditions satisfy such requirement unless the Administrative Agent provides notice to the Lead Borrower of
an objection during such five (5) Business Day period (including a reasonable description of the basis upon which it objects).

“Permitted Ratio Debt” shall mean Indebtedness of the Lead Borrower or any of its Restricted Subsidiaries
denominated in Dollars; provided that (a) such Indebtedness is either (x) senior unsecured Indebtedness ranking pari passu in right
of payment to the Obligations or (y) subordinated in right of payment to the Obligations, (b) such Indebtedness does not mature
prior to the date that is 91 days after the Latest Maturity Date at the time such Indebtedness is incurred, (c) such Indebtedness has
no scheduled amortization or scheduled payments of principal and is not subject to mandatory redemption, repurchase, prepayment
or sinking fund obligation (other than customary offers to repurchase upon a change of control, asset sale or casualty event and
customary
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acceleration rights after an event of default) prior to the date that is 91 days after the Latest Maturity Date at the time such
Indebtedness is incurred, (d) no Default or Event of Default shall then exist or result therefrom, (e) immediately after giving effect
thereto and to the use of the proceeds thereof, the Borrower shall be in Pro Forma Compliance with a Fixed Charge Coverage Ratio
of 2.00:1.00 as of the most recently ended Test Period for which financial statements have been delivered pursuant to Sections
5.04(a) and 5.04(b), (f) the covenants, events of default, guarantees and other terms of such Indebtedness are customary for similar
Indebtedness in light of then-prevailing market conditions and in any event, when taken as a whole (other than interest rate and
redemption premiums), are not more restrictive to the Lead Borrower and its Restricted Subsidiaries than those set forth in this
Agreement (provided that a certificate of a Responsible Officer of the Lead Borrower delivered to the Administrative Agent in
good faith at least five (5) Business Days prior to the incurrence of such Indebtedness, together with a reasonably detailed
description of the material terms and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that
the Lead Borrower has determined in good faith that such terms and conditions satisfy the requirement set out in the foregoing
clause (f), shall be conclusive evidence that such terms and conditions satisfy such requirement unless the Administrative Agent
provides notice to the Lead Borrower of an objection during such five (5) Business Day period (including a reasonable description
of the basis upon which it objects)), (g) in respect of which no Restricted Subsidiary of the Lead Borrower that is not a U.S.
Guarantor under the Loan Documents is an obligor, (h) if such Indebtedness is subordinated, (x) the subordination provisions shall
be reasonably satisfactory to the Administrative Agent and (y) the Term Loan Facilities shall have been, and while the Term Loan
Facilities remain outstanding no other Indebtedness is or is permitted to be, designated as “designated senior debt” or its equivalent
in respect of such Indebtedness and (i) at least (5) Business Days prior to the incurrence of such Permitted Ratio Debt, the Lead
Borrower shall have delivered to the Administrative Agent an officer’s certificate executed by a Responsible Officer of the Lead
Borrower certifying to such officer’s knowledge, compliance with the requirements of this definition, including reasonably detailed
calculations required to demonstrate compliance with the Fixed Charge Coverage Ratio required by clause (e) above.

“Permitted Refinancing” means, with respect to any Person, any modification, refinancing, refunding, renewal,
replacement, exchange or extension of any Indebtedness of such Person; provided that (a) the principal amount (or accreted value,
if applicable) thereof does not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so modified,
refinanced, refunded, renewed, replaced, exchanged or extended except by an amount equal to accrued and unpaid interest and a
reasonable premium thereon plus other reasonable amounts paid, and fees and expenses reasonably incurred (including original
issue discount and upfront fees), in connection with such modification, refinancing, refunding, renewal, replacement, exchange or
extension and by an amount equal to any existing commitments unutilized thereunder; (b) such modification, refinancing,
refunding, renewal, replacement, exchange or extension has a final maturity date equal to or later than the final maturity date of,
and has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness
being modified, refinanced, refunded, renewed, replaced, exchanged or extended; (c) if the Indebtedness being modified,
refinanced, refunded, renewed, replaced, exchanged or extended is subordinated in right of payment to the Obligations, such
modification, refinancing, refunding, renewal, replacement, exchange or extension is subordinated in right of payment to the
Obligations on terms,
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taken as a whole, as favorable in all material respects to the Lenders (including, if applicable, as to Collateral) as those contained in
the documentation governing the Indebtedness being modified, refinanced, refunded, renewed, replaced, exchanged or extended;
(d) if the Indebtedness being modified, refinanced, refunded, renewed, replaced, exchanged or extended is (i) unsecured, such
modification, refinancing, refunding, renewal, replacement, exchange or extension is unsecured or (ii) secured by Liens, such
modification, refinancing, refunding, replacement, renewal or extension is either (x) unsecured or is not secured by any Liens that
do not also secure the Obligations or (y) if secured by Liens that also secure the Obligations, to the extent that such Liens are
subordinated to, or (but only if, and to the extent, the Indebtedness being modified, refinanced, refunded, renewed or extended was
secured equally and ratably with the Obligations) secured equally and ratably with, Liens securing the Obligations and/or such
security interests were subject to (or required at the time such Indebtedness was originally incurred to be subject to) any
intercreditor arrangements (including, if applicable, an Intercreditor Agreement) for the benefit of the Lenders, such modification,
refinancing, refunding, replacement, renewal or extension is secured and subject to intercreditor arrangements on terms, taken as a
whole, as favorable in all material respects to the Lenders (including as to Collateral) as those contained in the documentation
(including any intercreditor or similar agreements) governing the Indebtedness being modified, refinanced, replaced, refunded,
replaced, renewed or extended or otherwise on terms reasonably satisfactory to the Administrative Agent; (e) the terms and
conditions (including, if applicable, as to collateral) of any such modified, refinanced, refunded, renewed, replaced, exchanged or
extended Indebtedness are, (A) either (i) customary for similar debt securities in light of then-prevailing market conditions (it being
understood that such Indebtedness shall not include any financial maintenance covenants) or (ii) not materially less favorable to the
Loan Parties or the Lenders, taken as a whole, than the terms and conditions of the Indebtedness being modified, refinanced,
refunded, renewed, replaced, exchanged or extended, and (B) when taken as a whole (other than interest rate and redemption
premiums), not more restrictive to the Lead Borrower and its Restricted Subsidiaries than those set forth in this Agreement
(provided that a certificate of a Responsible Officer of the Lead Borrower delivered to the Administrative Agent in good faith at
least five Business Days prior to the incurrence of such Indebtedness, together with a reasonably detailed description of the
material terms and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the Lead Borrower
has determined in good faith that such terms and conditions satisfy the requirement set out in this clause (e), shall be conclusive
evidence that such terms and conditions satisfy such requirement unless the Administrative Agent provides notice to the Lead
Borrower of its objection during such five Business Day period (including a reasonable description of the basis upon which it
objects); (f) such modification, refinancing, refunding, renewal, replacement, exchange or extension does not add guarantors or
other obligors from that which applied to the Indebtedness being modified, refinanced, refunded, renewed, replaced or extended
(unless such guarantors or obligors are also added to support the Obligations); and (g) at the time thereof, no Event of Default shall
have occurred and be continuing.

“Permitted Second Priority Refinancing Debt” shall mean secured Indebtedness incurred by (I) the Lead Borrower
in the form of one or more series of second lien secured notes or second lien secured loans denominated in Dollars; provided that
(a) such Indebtedness is secured by the Collateral (other than the Canadian Collateral) on a second priority basis to the Liens
securing the Obligations and the obligations in respect of any Permitted First Priority Refinancing Debt and
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is not secured by any property or assets of the Lead Borrower or any of its Restricted Subsidiaries other than the Collateral, (b)
such Indebtedness constitutes Credit Agreement Refinancing Indebtedness (provided, that such Indebtedness may be secured by a
Lien on the Collateral that is junior to the Liens securing the Obligations and the obligations in respect of any Permitted First
Priority Refinancing Debt, notwithstanding any provision to the contrary contained in the definition of “Credit Agreement
Refinancing Indebtedness”), (c) the holders of such Indebtedness (or their representative) and the Administrative Agent shall be
party to a Junior Lien Intercreditor Agreement, (d) such Indebtedness is permitted under the ABL Intercreditor Agreement and (e)
such Indebtedness meets the Permitted Junior Debt Conditions and (IT) the Canadian Borrower in the form of one or more series of
second lien secured notes or second lien secured loans denominated in Dollars or Canadian Dollars; provided that (a) such
Indebtedness is secured by the Collateral on a second priority basis to the Liens securing the Canadian Obligations and is not
secured by any property or assets of the Lead Borrower or any of its Restricted Subsidiary other than the Collateral, (b) such
Indebtedness constitutes Credit Agreement Refinancing Indebtedness, (c) such Indebtedness is not at any time guaranteed by any
Subsidiaries other than Subsidiaries that are Guarantors, (d) such Indebtedness has covenants and default and remedy provisions
that in the good faith determination of the Lead Borrower are no more restrictive taken as a whole, than those set forth in this
Agreement and (e) such Indebtedness meets the Permitted Junior Debt Conditions.

“Permitted Unsecured Refinancing Debt” shall mean (x) unsecured Indebtedness denominated in Dollars incurred
by the Lead Borrower or (y) unsecured Indebtedness denominated in Dollars or Canadian Dollars incurred by the Canadian
Borrower, in each case in the form of one or more series of senior unsecured notes or loans; provided that (i) such Indebtedness
constitutes Credit Agreement Refinancing Indebtedness and (ii) meets the Permitted Junior Debt Conditions.

“Person” shall mean any natural person, corporation, business trust, joint venture, association, company, limited
liability company, partnership, Governmental Authority or other entity.

“Plan” shall mean any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of
Title TV of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA
Affiliate is (or, if such plan were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in
Section 3(5) of ERISA.

“Platform” shall have the meaning assigned to such term in Section 5.04.

“PPSA” shall mean the Personal Property Security Act (Ontario) (or any successor statute) or similar legislation of
any other Canadian jurisdiction, including the Civil Code of Québec, the laws of which are required by such legislation to be
applied in connection with the issue, perfection, enforcement, opposability, priority, validity or effect of Liens on the Collateral.

“Prepayment Fee” shall have the meaning assigned to such term in Section 2.05(b).

“Prime Rate” shall mean the rate of interest per annum determined from time to time by the Administrative Agent as
its prime rate in effect at its principal office in New York City and
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notified to the Borrower. The prime rate is a rate set by the Administrative Agent based upon various factors including the
Administrative Agent’s costs and desired return, general economic conditions and other factors, and is used as a reference point for
pricing some loans, which may be priced at, above, or below such rate.

“Pro Forma Basis” shall mean, with respect to compliance with any test, covenant or calculation of any ratio
hereunder, the determination or calculations of such test, covenant or ratio (including in connection with Specified Transaction) in
accordance with Section 1.04.

“Pro Forma Compliance” shall mean, with respect to any test, covenant or calculation of any ratio hereunder,
compliance on a Pro Forma Basis in accordance with Section 1.04.

“Public Lender” shall have the meaning assigned to such term in Section 9.01.
“Purchase Price Adjustment” shall have the meaning assigned to such term in Section 2.13(d).

“Qualified Capital Stock” of any Person shall mean any Equity Interest of such Person that is not Disqualified Stock.

to any Guarantee by any Subsidiary of Holdings, (B) that will not mature prior to the date that is 91 days after the Latest Maturity
Date of any Term Loan Facility in effect on the date of issuance or incurrence thereof, (C) that has no scheduled amortization or
scheduled payments of principal and is not subject to mandatory redemption, repurchase, prepayment or sinking fund obligation (it
being understood that such Indebtedness may have mandatory prepayment, repurchase or redemption provisions satisfying the
requirements of clause (E) below), (D) that does not require any payments in cash of interest or other amounts in respect of the
principal thereof prior to the earlier to occur of (1) the date that is four (4) years from the date of the issuance or incurrence thereof
and (2) the date that is 91 days after the Latest Maturity Date of any Term Loan Facility in effect on the date of such issuance or
incurrence, and (E) that has mandatory prepayment, repurchase or redemption, covenant, default and remedy provisions customary
for senior discount notes of an issuer that is the parent of a borrower under senior secured credit facilities, and in any event, with
respect to covenant, default and remedy provisions, no more restrictive (taken as a whole) than those set forth in this Agreement
(other than provisions customary for senior discount notes of a holding company); provided that the Lead Borrower shall have
delivered a certificate of a Responsible Officer to the Administrative Agent at least five Business Days prior to the incurrence of
such Indebtedness, together with a reasonably detailed description of the material terms and conditions of such Indebtedness or
drafts of the documentation relating thereto, stating that the Lead Borrower has reasonably determined in good faith that such terms
and conditions satisfy the foregoing requirement (and such certificate shall be conclusive evidence that such terms and conditions
satisfy the foregoing requirement unless the Administrative Agent notifies the Lead Borrower within such five Business Day period
that it disagrees with such determination (including a reasonably detailed description of the basis upon which it disagrees));
provided, further, that any such Indebtedness shall constitute Qualified Holding Company Indebtedness only if
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immediately after giving effect to the issuance or incurrence thereof and the use of proceeds thereof, no Event of Default shall have
occurred and be continuing.

“Refinanced Debt” shall have the meaning assigned to such term in the definition of the Credit Agreement
Refinancing Indebtedness in this Section 1.01.

“Refinanced Term Loans” shall have the meaning assigned to such term in Section 9.08(e).

“Refinancing_Amendment” shall mean an amendment to this Agreement in form and substance reasonably
satisfactory to the Administrative Agent and the Lead Borrower executed by each of (a) the Borrowers and Holdings, (b) the
Administrative Agent, and (c) each additional Lender and existing Lender that agrees to provide any portion of the Credit
Agreement Refinancing Indebtedness being incurred pursuant thereto, in accordance with Section 2.26.

“Register” shall have the meaning assigned to such term in Section 9.04(b).

“Regular Cash Dividend” shall mean a quarterly cash dividend of $0.25 per share (which is the amount that has been
publicly declared and is in effect as of the Closing Date) on the common Equity Interests of Super Holdco, commencing in the
fiscal year beginning October 1, 2012.

“Regulation T” shall mean Regulation T of the Board as from time to time in effect and all official rulings and
interpretations thereunder or thereof.

“Regulation U” shall mean Regulation U of the Board as from time to time in effect and all official rulings and
interpretations thereunder or thereof.

“Regulation X” shall mean Regulation X of the Board as from time to time in effect and all official rulings and
interpretations thereunder or thereof.

“Related Fund” shall mean, with respect to any Lender that is a fund or commingled investment vehicle that invests
in bank loans, any other fund that invests in bank loans and is managed or advised by the same investment advisor as such Lender
or by an Affiliate of such investment advisor.

“Related Parties” shall mean, with respect to any specified Person, such Person’s Affiliates and the respective
directors, trustees, officers, employees, agents and advisors of such Person and such Person’s Affiliates.

“Release” shall mean any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge,
dispersal, leaching or migration into or through the environment or within or upon any building, structure, facility or fixture.

“Replacement Term Loans” shall have the meaning assigned to such term in Section 9.08(e).
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“Repricing_Transaction” shall mean the prepayment, refinancing, substitution or replacement of all or a portion of
the Initial U.S. Term Loans and the Initial Canadian Term Loans with the incurrence by the Borrowers or any of their respective
Restricted Subsidiaries of any new or replacement tranche of term loans with an effective interest cost or weighted average yield
(with the comparative determinations to be made by the Administrative Agent consistent with generally accepted financial
practices, after giving effect to, among other factors, margin, interest rate floors, upfront or similar fees or original issue discount
shared with all providers of such financing, but excluding the effect of any arrangement, structuring, syndication or other fees
payable in connection therewith that are not shared with all providers of such financing, and without taking into account any
fluctuations in the LIBO Rate) that is less than the effective interest cost or weighted average yield (as determined by the
Administrative Agent on the same basis) of such Term Loans, including without limitation, as may be effected through any
amendment to this Agreement relating to the interest rate for, or weighted average yield of, such Term Loans; provided that it shall
not constitute a Repricing Transaction if the applicable replacement indebtedness is incurred or the applicable amendment is
effected in connection with a Change in Control.

“Required Lenders” shall mean, at any time, Lenders having Loans and unused Commitments representing more
than 50% of the sum of all Loans outstanding and unused Commitments at such time; provided, however, that any Loans or
Commitments held by Holdings or the Affiliated Lenders in their capacity as Lenders shall be disregarded in the determination of
the Required Lenders at any time.

“Responsible Officer” of any Person shall mean any executive officer or Financial Officer of such Person and any
other officer or similar official thereof responsible for the administration of the obligations of such Person in respect of this
Agreement.

“Restricted Indebtedness” shall mean Indebtedness of Holdings, the Borrowers or any of their respective Restricted
Subsidiaries, the payment, prepayment, repurchase or defeasance of which is restricted under Section 6.09(b).

“Restricted Payment” shall mean any dividend or other distribution (whether in cash, securities or other property)
with respect to any Equity Interests in Holdings, the Borrowers or any of their respective Restricted Subsidiaries, or any payment
(whether in cash, securities or other property), including any sinking fund or similar deposit, on account of the purchase,
redemption, retirement, acquisition, cancellation or termination of any Equity Interests in Holdings, the Borrowers or any
Restricted Subsidiary of the Lead Borrower.

“Restricted Subsidiary” shall mean, with respect to any Person, any subsidiary of that Person other than an
Unrestricted Subsidiary.

“Returns” shall have the meaning assigned to such term in Section 3.14.

“S&P” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., or any
successor thereto.
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“Sanctions Laws and Regulations” shall mean (i) any sanctions or requirements imposed by, or based upon the
obligations or authorities set forth in, the PATRIOT Act, the Executive Order No. 13224 of September 23, 2001, entitled Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079
(2001)), the U.S. International Emergency Economic Powers Act (50 U.S.C. §8§ 1701 et seq.), the U.S. Trading with the Enemy Act
(50 U.S.C. App. 8§88 1 et seq.), the U.S. Syria Accountability and Lebanese Sovereignty Act, the U.S. Comprehensive Iran
Sanctions, Accountability, and Divestment Act of 2010 or the Iran Sanctions Act, Section 1245 of the National Defense
Authorization Act of 2012, all as amended, or any of the foreign assets control regulations (including but not limited to 31 C.F.R.,
Subtitle B, Chapter V, as amended) or any other law or executive order relating thereto administered by the U.S. Department of the
Treasury Office of Foreign Assets Control, and any similar law, regulation, or executive order enacted in the United States after the
date of this Agreement, (ii) Canadian Anti-Terrorism Laws and (iii) any sanctions or requirements imposed under similar laws or
regulations enacted by the European Union or the United Kingdom that apply to the Borrowers or the Restricted Subsidiaries.

“Scheduled Extended Term I.oan Repayment” shall have the meaning assigned to such term in Section 2.11(a)(iv).

“Scheduled Other Term Loan Repayment” shall have the meaning assigned to such term in Section 2.11(a)(v).

“Scheduled New Term Loan Repayment” shall have the meaning assigned to such term in Section 2.11(a)(iii).
“SEC” shall mean the Securities and Exchange Commission, and any successor agency thereto.

“Second Acquisition” shall have the meaning assigned to such term in the Acquisition Agreement.

“Secured Hedging Agreement” shall mean any Hedging Agreement permitted under Section 6.01(m) that is entered
into by and between any Loan Party and any Hedging Bank, except for any such Hedging Agreement designated by the Lead
Borrower in writing to the Administrative Agent as an “unsecured hedging agreement” as of the Closing Date or, if later, as of the
time of entering into such Hedging Agreement; provided that the obligations of such Loan Party in respect of or in connection with
such Hedging Agreement have not been designated as ABL Obligations (as such term is defined in the ABL Intercreditor
Agreement); provided further that for purposes of Section 7.02, any obligations outstanding under Secured Hedging Agreements
shall be valued in accordance with the definition of Hedge Termination Value.

“Secured Net Leverage Ratio” shall mean, on any date, the ratio of (a) an amount equal to the excess of (i) Total
Debt that is secured by a Lien on any asset of the L.ead Borrower or any of its Restricted Subsidiaries on such date over (ii) the
aggregate amount of unrestricted cash and Cash Equivalents that are included in the consolidated balance sheet of the Lead
Borrower and
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its Restricted Subsidiaries as of such date to (b) Consolidated EBITDA for the period of four consecutive Fiscal Quarters most
recently ended on or prior to such date.

“Securities Laws” shall mean the Securities Act of 1933, the Securities Exchange Act of 1934, the Sarbanes-Oxley
Act of 2002 and, in each case, the rules and regulations of the SEC promulgated thereunder, and the applicable accounting and
auditing principles, rules, standards and practices promulgated, approved or incorporated by the SEC or the Public Company
Accounting Oversight Board, as each of the foregoing may be amended and in effect on any applicable date under this Agreement.

“Security Agreements” shall mean the U.S. Security Agreement and the Canadian Security Agreement.

“Security _Documents” shall mean the Mortgages, the Mortgage Amendments, the Security Agreements, the
Collateral Trust Agreement, the Canadian Collateral Documents, the Affiliate Subordination Agreement, the ABL Intercreditor
Agreement, any Pari Passu Intercreditor Agreement (if entered into), any Junior Lien Intercreditor Agreement (if entered into) and
each of the security agreements, mortgages and other instruments and documents executed and delivered pursuant to any of the
foregoing or pursuant to Section 5.12.

“Seller” shall have the meaning assigned to such term in the Preamble.

“Senior Notes Documents” shall mean the Existing Unsecured Notes Documents and the New Senior Notes
Documents.

“Senior Notes” shall mean the Existing Unsecured Notes and the New Senior Notes.

“Senior Secured Notes” shall mean Spectrum’s 9.50% senior secured notes due 2018 issued pursuant to the Senior
Secured Notes Indenture.

“Senior Secured Notes Documents” shall mean the Senior Secured Notes Indenture and all other instruments,
agreements and other documents evidencing or governing the Senior Secured Notes or providing for any Guarantee or other right in
respect thereof.

“Senior Secured Notes Indenture” shall mean that certain Indenture dated as of June 16, 2010, by and among
Spectrum, as issuer, the guarantors party thereto, and US Bank National Association, as trustee.

“Senior Secured Notes Indenture Trustee” shall mean the trustee under the Senior Secured Notes Indenture.

“Shaser Documents” shall mean the Stock Purchase Agreement, dated November 8, 2012, by and among the Lead
Borrower, Super Holdco, Shaser, Inc., a Delaware corporation, the sellers party thereto and the Seller Representative (as defined
therein), the Stockholders’ Agreement dated November 8, 2012, by and among Shaser, Inc., the stockholders party thereto, the
optionholders party thereto, any additional seller holders party thereto, the Seller Representative
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(as defined therein), and Lead Borrower and the Super Holdco and all other instruments, agreements and other documents delivered
thereunder.

“Solvency Certificate” shall mean a certificate of the chief financial officer of the Lead Borrower substantially in the
form attached as Exhibit L or such other form as shall be reasonably satisfactory to the Administrative Agent.

“Specified Acquired Collateral” shall have the meaning assigned to such term in Section 6.04(f).

“Specified Disposition” shall mean any Disposition which generates net cash proceeds of at least $1,000,000.

“Specified Representations” shall mean the representations and warranties set forth in Sections 3.01, 3.02, 3.03,
3.11, 3.12, 3.19, 3.22 and 3.24 of this Agreement.

“Specified Transactions” shall mean any incurrence or repayment of Indebtedness (other than for working capital
purposes) or Term Loan or Investment that results in a Person becoming a Restricted Subsidiary or an Unrestricted Subsidiary
(including pursuant to Section 5.15), any Permitted Acquisition, any Specified Disposition, any Investment in excess of $2,000,000
or any Restricted Payment in excess of $2,000,000.

“Spectrum” shall have the meaning assigned to such term in the introductory statement hereto.
“SPV” shall have the meaning assigned to such term in Section 9.04(i).

“Statutory Reserves” shall mean a fraction (expressed as a decimal), the numerator of which is the number one and
the denominator of which is the number one minus the aggregate of the maximum reserve percentages (including any marginal,
special, emergency or supplemental reserves) expressed as a decimal established by the Board and any other banking authority,
domestic or foreign, to which the Administrative Agent or any Lender (including any branch, Affiliate or other fronting office
making or holding a Loan) is subject for Eurocurrency Liabilities (as defined in Regulation D of the Board). Eurodollar Loans shall
be deemed to constitute Eurocurrency Liabilities (as defined in Regulation D of the Board) and to be subject to such reserve
requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time to any Lender
under such Regulation D. Statutory Reserves shall be adjusted automatically on and as of the effective date of any change in any
reserve percentage.

“Subordinated Indebtedness” shall mean any Indebtedness of the Borrowers or any of their respective Restricted
Subsidiaries that is expressly subordinated in right of payment to the Obligations.

“subsidiary” shall mean, with respect to any Person (herein referred to as the “parent”), any corporation, partnership,
limited liability company, association or other business entity of which securities or other ownership interests representing more
than 50% of the equity or
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more than 50% of the ordinary voting power or more than 50% of the general partnership interests are, at the time any
determination is being made, directly or indirectly, owned, Controlled or held by such Person.

“Subsidiary” shall mean any subsidiary of the Lead Borrower.

“Subsidiary Guarantor” shall mean any U.S. Subsidiary Guarantor and/or any Canadian Subsidiary Guarantor, as the
context may require.

“Super Holdco” shall mean Spectrum Brands Holdings, Inc., a Delaware corporation.
“Syndication Agent” shall have the meaning assigned to such term in the introductory statement hereto.

“Synthetic Lease” shall mean, as to any Person, any lease (including leases that may be terminated by the lessee at
any time) of any property (whether real, personal or mixed) (a) that is accounted for as an operating lease under GAAP and (b) in
respect of which the lessee retains or obtains ownership of the property so leased for U.S. federal income tax purposes, other than
any such lease under which such Person is the lessor.

“Synthetic Lease Obligations” shall mean, as to any Person, an amount equal to the capitalized amount of the
remaining lease payments under any Synthetic Lease that would appear on a balance sheet of such person in accordance with
GAAP if such obligations were accounted for as Capital Lease Obligations.

“Synthetic Purchase Agreement” shall mean any swap, derivative or other agreement or combination of agreements
pursuant to which Holdings, the Borrowers or any of their respective Restricted Subsidiaries is or may become obligated to make
(a) any payment in connection with a purchase by any third party from a Person other than Holdings, the Borrowers or any of their
respective Restricted Subsidiaries of any Equity Interest or Restricted Indebtedness or (b) any payment (other than on account of a
permitted purchase by it of any Equity Interest or Restricted Indebtedness) the amount of which is determined by reference to the
price or value at any time of any Equity Interest or Restricted Indebtedness; provided that no phantom stock or other equity-based
plan providing for payments only to current or former directors, officers, consultants, advisors or employees of Holdings, the
Borrowers, the Restricted Subsidiaries or their respective Affiliates (or to their heirs or estates) shall be deemed to be a Synthetic
Purchase Agreement.

“Taxes” shall mean any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term Borrowing” shall mean a Borrowing comprised of Term Loans.

“Term Loan Facility” shall mean the Initial U.S. Term Loan Facility, the Initial Canadian Term Loan Facility, any
New Term Loan Facility, any term loan facility comprised of Incremental Term Loans, any term loan facility comprised of Other
Term Loans and any term loan
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facility comprised of Extended Term Loans (in each case, including any increase thereto pursuant to Section 2.22).

“Term Loan Lender” shall have the meaning assigned to such term in Section 2.02(a).

“Term Loan Percentage” shall mean, (x) as to any Lender, after the applicable Term Loans are made, the ratio of (a)
the outstanding principal balance of such Term Loan or Term Loans of such Lender to (b) the aggregate outstanding principal
balance of all such Term Loans of all Lenders and (y) as to a Class of Term Loans, at any time, a fraction (expressed as a
percentage), the numerator of which is equal to the aggregate outstanding principal amount of all Term Loans of such Class at such
time and the denominator of which is equal to the aggregate outstanding principal amount of all Term Loans of all Classes at such
time.

“Term Loan Repayment Dates” shall have the meaning assigned to such term in Section 2.11(a).

“Term Loans” shall mean the Initial U.S. Term Loans, the Initial Canadian Term Loans, any Incremental Term
Loans, any New Term Loans, any Other U.S. Term Loans, any Other Canadian Term Loans, any Extended U.S. Term Loans and
any Extended Canadian Term Loans.

“Term/Notes Collateral” shall have the meaning assigned to such term in the ABL Intercreditor Agreement.
“Term Note” shall have the meaning assigned to such term in Section 2.04(e).

“Test Period” shall mean each period of four (4) consecutive Fiscal Quarters of the Lead Borrower then last ended,
in each case taken as one accounting period; provided that in the case of any Test Period which includes any Fiscal Quarter ended
on or prior to September 30, 2012, the rules set forth in the immediately succeeding sentence shall apply; provided further, that in
the case of determinations of the Fixed Charge Coverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio
pursuant to this Agreement, such further adjustments (if any) as described in Section 1.04 contained herein shall be made to the
extent applicable. If the respective Test Period (i) includes the Fiscal Quarter of the Lead Borrower ended December 31, 2011,
Consolidated EBITDA for such Fiscal Quarter shall be deemed to be $170,874,000, (ii) includes the Fiscal Quarter of the Lead
Borrower ended March 31, 2012, Consolidated EBITDA for such Fiscal Quarter shall be deemed to be $139,874,000 (iii) includes
the Fiscal Quarter of the Lead Borrower ended June 30, 2012, Consolidated EBITDA for such Fiscal Quarter shall be deemed to be
$187,175,000 and (iv) includes the Fiscal Quarter of the Lead Borrower ended September 30, 2012, Consolidated EBITDA for
such Fiscal Quarter shall be deemed to be $179,863,000; provided that further adjustments may be made on Pro Forma Basis to the
amounts specified above to the extent provided herein.

“TLM Business” shall have the meaning assigned to such term in the introductory statement hereto.
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“TLM Closing Date Material Adverse Effect” shall mean since December 31, 2011, Seller has no knowledge of any
event, change or circumstance that has had, or is reasonably likely to have, individually or in the aggregate, a material adverse
effect on the assets, business, results of operations or financial condition of the TLM Business, taken as a whole, but in each case
shall not include the effect of events, changes and circumstances relating to (a) any general condition affecting the industries and
markets in which the Business operates or the residential housing industry, (b) macroeconomic factors, exchange rates, interest
rates or general financial, credit, debt or capital market conditions (including changes in interest or exchange rates), (c)
earthquakes, floods, hurricanes, tornadoes, natural disasters or other acts of nature, (d) general global, national or regional political
conditions, including hostilities, acts of war, sabotage or terrorism or military actions or any escalation, worsening or diminution of
any such hostilities, acts of war, sabotage or terrorism or military actions existing or underway as of the date hereof, (e) changes in
Law, generally accepted accounting principles or official interpretations of the foregoing, (f) compliance with the Acquisition
Agreement (other than Section 6.01 or Section 3.03) or the Ancillary Agreements or any action taken or omitted to be taken by
Seller or any of its Subsidiaries (including the Transferred Entities) at the written request of Purchaser that neither Seller nor its
Subsidiaries is obligated to take, or omit from taking, pursuant to the Acquisition Agreement or the Ancillary Agreements, (g) the
transactions contemplated hereby or any announcement of the Acquisition Agreement or any Ancillary Agreements or the identity
of Purchaser or any of its Affiliates, (h) any failure by the Business or any of the Transferred Entities to meet projections, forecasts
or estimates (but not the underlying reasons for or factors contributing to such failure), or (i) any breach by Purchaser of the
Acquisition Agreement; provided, however, that the foregoing clauses (a), (b), (d) and (e) shall not apply to the extent such events,
changes or circumstances have had or are reasonably likely to have, individually or in the aggregate, a disproportionate effect on
the TLM Business, taken as a whole, compared to other Persons which operate in the same industries in which the Business
operates (in which case only such extent of the effect of such events, changes or circumstances shall be taken into account in
determining whether there has been a Material Adverse Effect). Defined terms used in this paragraph and not defined in this
paragraph shall have the meanings ascribed thereto in the Acquisition Agreement.

“Total Debt” shall mean, at any time, the total Indebtedness of the Lead Borrower and its Restricted Subsidiaries at
such time (excluding (1) Indebtedness of the type described in clause (i), clause (j), clause (k), clause (I) and clause (m) of the
definition of such term, except, in the case of such clause (j), to the extent any Hedging Agreement has been terminated and the
obligations thereunder have not been settled, in the case of such clause (k), to the extent the specified payment obligations in
respect of such Equity Interests are then due and payable and, in the case of such clauses (1) and clause (m), to the extent of any
unreimbursed drawings thereunder and (2) Guarantees if the guaranteed Indebtedness is already included).

“Total Net Leverage Ratio” shall mean, on any date, the ratio of (a) an amount equal to the excess of (i) Total Debt
on such date over (ii) the aggregate amount of unrestricted cash and Cash Equivalents that are included in the consolidated balance
sheet of the Lead Borrower and its Restricted Subsidiaries as of such date to (b) Consolidated EBITDA for the period of four
consecutive Fiscal Quarters most recently ended on or prior to such date.
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“Transaction Expenses” shall mean fees and expenses payable or otherwise borne by the Lead Borrower and its
Restricted Subsidiaries in connection with the Transactions and incurred before, or on or about, the Closing Date, including the
costs of legal and financial advisors to the Lead Borrower and the agents or trustees under this Agreement, the New Senior Notes
Indenture and prepayment fees and penalties in connection with the prepayment of the Existing Term Loans on or about the Closing
Date.

“Transactions™ shall mean, collectively, (a) the execution, delivery and performance by Spectrum of the Acquisition
Agreement and the consummation of the transactions contemplated thereby, including the Acquisition, (b) the execution, delivery
and performance by the Loan Parties of the Loan Documents to which they are a party and the making of the Term Loans, (c) the
execution, delivery and performance by Holdings, the Lead Borrower and the Subsidiaries party thereto of the New Senior Notes
Documents and the issuance of the New Senior Notes, (d) the repayment of all amounts due or outstanding under or in respect of,
and the termination of, the Existing Term Loan Credit Agreement and (f) the payment of related fees and expenses.

“Type”, when used in respect of any Loan or Borrowing, shall refer to the Rate by reference to which interest on
such Loan or on the Loans comprising such Borrowing is determined. For purposes hereof, the term “Rate” shall mean the
Adjusted LIBO Rate, the CDOR Rate, the Alternate Base Rate and the Canadian Prime Rate, as applicable.

“UCC” shall mean the Uniform Commercial Code as in effect in the relevant jurisdiction, as amended or modified
from time to time.

“United States Tax Compliance Certificate” shall have the meaning assigned to such term in Section 2.20(e)(IT)(iii).

“Unrestricted Subsidiary” shall mean any Subsidiary of the Lead Borrower (other than the Canadian Borrower) that
is acquired or created after the Closing Date designated by the Lead Borrower as an Unrestricted Subsidiary hereunder by written
notice to the Administrative Agent in accordance with Section 5.15.

“U.S. Foreign/Non-Guarantor Investment Amount” shall have the meaning assigned to such term in Section 6.04(a)

(ii).
“U.S. Guarantors” shall mean Holdings and the U.S. Subsidiary Guarantors.

“U.S. Intellectual Property Security Agreement” shall mean, collectively, the intellectual property security
agreement (dated the date hereof) executed by the U.S. Loan Parties, substantially in the form of the exhibit to the U.S. Security
Agreement, together with each other intellectual property security agreement or intellectual property security agreement
supplement executed and delivered by a U.S. Loan Party pursuant to Section 5.12.

“U.S. Loan Parties” shall mean Holdings, the Lead Borrower and the U.S. Subsidiary Guarantors.
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“U.S. Obligations” shall mean all obligations of any of the U.S. Loan Parties from time to time arising under or in
respect of the due and punctual payment of (i) the principal of and premium, if any, and interest (including any Post-Petition
Interest (as defined in the U.S. Security Agreement)) on the Loans and any other loans outstanding under this Agreement, when and
as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, and (ii) all other monetary
obligations, including fees, costs, expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise
(including monetary obligations incurred during the pendency of any proceeding under any Debtor Relief Laws naming such U.S.
Loan Party as the debtor in such proceeding, regardless of whether allowed or allowable in such proceeding), of the U.S. Loan
Parties under the Loan Documents.

“U.S. Payment Office” shall mean the office of the Administrative Agent located at 60 Wall Street, New York, New
York 10005 or such other office as the Administrative Agent may hereafter designate in writing as such to the other parties hereto.

“U.S. Perfection Certificate” shall mean the perfection certificate substantially in the form of Exhibit B to the U.S.
Security Agreement.

“U.S. Restricted Subsidiary” shall mean each Subsidiary of the Lead Borrower that is organized under the laws of
the United States, any state thereof or the District of Columbia and is not an Unrestricted Subsidiary.

“U.S. Secured Parties” shall have the meaning assigned to the term “Secured Parties” in the Collateral Trust

Agreement.

“U.S. Security Agreement” shall mean the Security Agreement, dated June 16, 2010, by and among Spectrum,
certain of Spectrum’s subsidiaries, Holdings and the Collateral Trustee for the benefit of the Secured Parties (as defined in the U.S.
Security Agreement), together with each other security agreement and security agreement supplement pursuant to Section 5.12.

“U.S. Subsidiary Guarantor” shall mean each Restricted Subsidiary listed on Schedule 1.01(b), and each other
Restricted Subsidiary that is or becomes a party to the U.S. Subsidiary Guaranty; provided that no CFC Holding Company shall be
a U.S. Subsidiary Guarantor.

“U.S. Subsidiary Guaranty” shall mean the guaranty made by the U.S. Subsidiary Guarantors in favor of the
Guaranteed Parties, substantially in the form of Exhibit E-2, together with each other guaranty and guaranty supplement delivered
pursuant to Section 5.12.

“U.S. Term Loans” shall mean the Initial U.S. Term Loans, any Incremental Term Loans, any New Term Loans, any
Extended U.S. Term Loans and any Other U.S. Term Loans.

“U.S. Term Loan Facility” shall mean the Initial U.S. Term Loan Facility, any Incremental Term Loan Facility, any
New Term Loan Facility, any facility consisting of Extended U.S. Terms Loans and any facility consisting of Other U.S. Term
Loans.
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“USA PATRIOT Act” shall mean The Uniting and Strengthening America by Providing Appropriate Tools Required
to Intercept and Obstruct Terrorism Act of 2001 (Title IIT of Pub. L. No. 107-56 (signed into law October 26, 2001)).

“Weighted Average Life to Maturity” shall mean, when applied to any Indebtedness, at any date, the quotient
obtained by dividing (a) the sum of the products of the number of years from the date of determination to the date of each
successive scheduled principal payment of such Indebtedness multiplied by the amount of such payment; by (b) the sum of all such
payments.

“Wholly Owned Subsidiary” of any Person shall mean a subsidiary of such Person of which securities (except for
directors’ qualifying shares) or other ownership interests representing 100% of the Equity Interests are, at the time any
determination is being made, owned, Controlled or held by such Person or one or more wholly owned Subsidiaries of such Person
or by such Person and one or more wholly owned Subsidiaries of such Person.

“Withdrawal Liability” shall mean liability to a Multiemployer Plan as a result of a complete or partial withdrawal
by the Borrower or an ERISA Affiliate from such Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV
of ERISA.

Section 1.02 Terms Generally. The definitions in Section 1.01 shall apply equally to both the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine
and neuter forms. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without
limitation”. The word “will” shall be construed to have the same meaning and effect as the word “shall”; and the words “asset” and
“property” shall be construed as having the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights. All references herein to Articles, Sections, Exhibits and
Schedules shall be deemed references to Articles and Sections of, and Exhibits and Schedules to, this Agreement unless the context
shall otherwise require. Except as otherwise expressly provided herein, any reference in this Agreement to any Loan Document,
any ABL Loan Document, any Senior Secured Notes Document or any other document evidencing Indebtedness permitted
hereunder shall mean such document as amended, restated, supplemented or otherwise modified from time to time, in each case, in
accordance with the terms of this Agreement and the other Loan Documents.

Section 1.03  Accounting_Terms. All accounting terms not specifically or completely defined herein shall be
construed in conformity with GAAP, applied on a consistent basis, as in effect from time to time and in a manner consistent with
that used in preparing the audited financial statements required by Section 5.04(a), except as otherwise specifically prescribed
herein (including, without limitation, as prescribed by Section 9.22). Notwithstanding any other provision contained herein, (x) any
lease that is treated as an operating lease for purposes of GAAP as of the date hereof shall not be treated as Indebtedness or as a
Capital Lease Obligation and shall continue to be treated as an operating lease (and any future lease, if it were in effect on the date
hereof, that would be treated as an operating lease for purposes of GAAP as of the date hereof shall be treated as an operating
lease), in each case for purposes of this Agreement, notwithstanding any actual or proposed change in or application of GAAP after
the date hereof, and (y) for purposes of
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determining compliance with any covenant (including the computation of any financial ratio) contained herein, Indebtedness of the
Lead Borrower and its Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the
effects of FASB ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded.

Section 1.04  Pro Forma Calculations. (a) Notwithstanding anything to the contrary herein, the Fixed Charge
Coverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio shall be calculated in the manner prescribed by
this Section 1.04; provided that, notwithstanding anything to the contrary in clause (b), (c) or (d) of this Section 1.04, when
calculating the Total Net Leverage Ratio for purposes of the Applicable Excess Cash Flow Percentage the events described in this
Section 1.04 that occurred subsequent to the end of the applicable Test Period shall not be given pro forma effect.

(a) For purposes of calculating the Fixed Charge Coverage Ratio, the Secured Net Leverage Ratio and the Total
Net Leverage Ratio, Specified Transactions (and the incurrence or repayment of any Indebtedness in connection therewith) that
have been made (i) during the applicable Test Period and (ii) subsequent to such Test Period and prior to or simultaneously with the
event for which the calculation of any such ratio is made shall be calculated on a Pro Forma Basis assuming that all such Specified
Transactions (and any increase or decrease in Consolidated EBITDA and the component financial definitions used therein
attributable to any Specified Transaction) had occurred on the first day of the applicable Test Period. If since the beginning of any
applicable Test Period any Person that subsequently became a Subsidiary or was merged, amalgamated or consolidated with or into
the Lead Borrower or any of its Restricted Subsidiaries since the beginning of such Test Period shall have made any Specified
Transaction that would have required adjustment pursuant to this Section 1.04, then the Fixed Charge Coverage Ratio, the Secured
Net Leverage Ratio and the Total Net Leverage Ratio shall be calculated to give pro forma effect thereto in accordance with this
Section 1.04.

(b) Whenever pro forma effect is to be given to a Specified Transaction, the pro forma calculations shall be made
in good faith by a Responsible Officer of the Lead Borrower in accordance with the terms of this Agreement.

(c) In the event that the Lead Borrower or any Restricted Subsidiary of the Lead Borrower incurs (including by
assumption or guarantees) or repays (including by redemption, repayment, retirement or extinguishment) any Indebtedness
included in the calculations of the Fixed Charge Coverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio,
as the case may be (in each case, other than Indebtedness incurred or repaid under any revolving credit facility in the ordinary
course of business for working capital purposes), (i) during the applicable Test Period and (ii) subsequent to the end of the
applicable Test Period and prior to or simultaneously with the event for which the calculation of any such ratio is made, then the
Fixed Charge Coverage Ratio, the Secured Net Leverage Ratio and the Total Net Leverage Ratio shall be calculated giving pro
forma effect to such incurrence or repayment of Indebtedness, to the extent required, as if the same had occurred on the last day of
the applicable Test Period.

Section 1.05 Classification of [.oans and Borrowings. For purposes of this Agreement, Loans may be classified and
referred to by Class (e.g., a “New Term Loan”) or by Type

60



(e.g., a “Eurodollar Loan”) or by Class and Type (e.g., a “Eurodollar New Term Loan”). Borrowings also may be classified and
referred to by Type (e.g., a “Eurodollar Borrowing”).

Section 1.06  Currency Equivalents Generally. Unless otherwise set forth herein, any amount specified in this
agreement in Dollars shall include the Equivalent in Dollars of such amount in any foreign currency and if any amount described in
this Agreement is comprised of amounts in Dollars and amounts in one or more foreign currencies, the Equivalent in Dollars of
such foreign currency amounts shall be used to determine the total. For purposes of this Section 1.06, “Equivalent” in Dollars of
any foreign currency on any date means the equivalent in Dollars of such foreign currency by using the applicable spot rate set
forth on the Bloomberg Cross Currency Rates Page for such currency.

Section 1.07 Rounding. Any financial ratios required to be maintained by the Lead Borrower pursuant to this
Agreement shall be calculated by dividing the appropriate component by the other component, carrying the result to one place more
than the number of places by which such ratio or percentage is expressed herein and rounding the result up or down to the nearest
number (with a rounding-up if there is no nearest number).

Section 1.08 References to Laws. Unless otherwise expressly provided herein, references to any Applicable Law
shall include all statutory and regulatory provisions consolidating, amending, replacing, supplementing or interpreting such
Applicable Law.

Section 1.09 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to
Eastern time (daylight or standard, as applicable).

Section 1.10  Covenant Compliance Generally. For purposes of determining compliance under Article VI, any
amount in a currency other than Dollars will be converted to Dollars in a manner consistent with that used in calculating
Consolidated Net Income in the annual financial statements of Holdings and its Subsidiaries delivered pursuant to Section 5.04(a)
or (b), as applicable. Notwithstanding the foregoing, for purposes of determining compliance with any limitations or thresholds set
forth in Dollars in Article VI, with respect to any amount in a currency other than Dollars, no breach of any basket contained in
such Article shall be deemed to have occurred solely as a result of changes in rates of exchange occurring after the time such
amount is incurred; provided that for the avoidance of doubt, the foregoing provisions of this Section 1.10 shall otherwise apply to
such Article, including with respect to determining whether any amount may be incurred at any time under such Article. If any of
the baskets set forth in Article VI of this Agreement are exceeded solely as a result of fluctuations to Consolidated Net Tangible
Assets for the most recently completed Fiscal Quarter after the last time such baskets were calculated for any purpose under Article
VI, such baskets will not be deemed to have been exceeded solely as a result of such fluctuations.

Section 1.11 Available Amount Transactions. If more than one action occurs on any given date the permissibility of
the taking of which is determined hereunder by reference to the amount of the Available ECF Amount immediately prior to the
taking of such action, the permissibility of the taking of each such action shall be determined independently and in no event may
any two or more such actions be treated as occurring simultaneously.
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Section 1.12 Interest Rate Calculations. All computations of interest and other fees hereunder shall be made on the
basis of a 360-day year (except for interest calculated by reference to the Prime Rate, Canadian Prime Rate or CDOR Rate, which
shall be based on a year of 365 or 366 days, as applicable) and for the actual number of days elapsed (including the first day but
excluding the last day) occurring in the period for which such interest or fees are payable.

ARTICLE II

Term L.oan Facilities

Section 2.01 Commitments. (a) (i) Subject to the terms and conditions and relying upon the representations and
warranties set forth herein, each Lender with an Initial Term Loan Commitment agrees, severally and not jointly, to make an Initial
U.S. Term Loan to the Lead Borrower on the Closing Date in a principal amount not to exceed its Initial Term Loan Commitment.
Amounts borrowed under this Section 2.01(a)(i) and subsequently repaid or prepaid may not be reborrowed.

(i) Subject to the terms and conditions set forth herein, each Lender with a Canadian Term Commitment (each, a
“Canadian Term Lender”) severally and not jointly agrees to make a single loan denominated in Canadian Dollars (the
“Initial Canadian Term Loans”) to the Canadian Borrower on the Closing Date in an amount not to exceed such Canadian
Term Lender’s Canadian Term Commitment. The Canadian Term Borrowing shall consist of Initial Canadian Term Loans
made simultaneously by the Canadian Term Lenders in accordance with their respective Canadian Term Commitments.
Amounts borrowed under this Section 2.01(a)(ii) and subsequently repaid or prepaid may not be reborrowed.

(b)  Subject to the terms and conditions of this Agreement, each Lender having an Incremental Term Loan
Commitment pursuant to Section 2.22 severally and not jointly, agrees subject to the terms and conditions and relying upon the
representations and warranties set forth herein and in the applicable Incremental Term Loan Assumption Agreement, to make
Incremental Term Loans to the Lead Borrower, in an aggregate principal amount not to exceed its Incremental Term Loan
Commitment. Amounts paid or prepaid in respect of Incremental Term Loans may not be reborrowed (other than pursuant to a new
issuance of Incremental Term Loans pursuant to Section 2.22). Notwithstanding the foregoing, if the total Incremental Term Loan
Commitment as of the applicable Incremental Term Loan Borrowing Date is not drawn on such Incremental Term Loan Borrowing
Date, the undrawn amount shall automatically be cancelled. Amounts paid or prepaid in respect of Incremental Term Loans may
not be reborrowed.

(c) Subject to the terms and conditions of this Agreement, each New Term Loan Lender with a New Term Loan
Commitment for a given Class of New Term Loans pursuant to Section 2.23 severally and not jointly agrees, subject to the terms
and conditions and relying upon the representations and warranties set forth herein and in the applicable New Term Loan
Commitment Agreement, to make New Term Loans to the Lead Borrower, which New Term Loans shall not exceed for any such
New Term Loan Lender at the time of any incurrence thereof, the New Term Loan Commitment of such New Term Loan Lender
for such Class on the respective New Term Loan Borrowing Date. Notwithstanding the foregoing, if the total New Term Loan
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Commitment as of the applicable New Term Loan Borrowing Date is not drawn on such New Term Loan Borrowing Date, the
undrawn amount shall automatically be cancelled. Amounts paid or prepaid in respect of New Term Loans may not be reborrowed.

(d) Subject to the terms and conditions of this Agreement, each Term Loan Lender with an Other Term Loan
Commitment for a given Class of Other Term Loans severally agrees to make Other Term Loans to the Borrowers, which Other
Term Loans shall not exceed for any such Term Loan Lender at the time of any incurrence thereof, the Other Term Loan
Commitment of such Term Loan Lender for such Class on the respective Other Term Loan Borrowing Date. Notwithstanding the
foregoing, if the total Other Term Loan Commitment as of the applicable Other Term Loan Borrowing Date is not drawn on such
Other Term Loan Borrowing Date, the undrawn amount shall automatically be cancelled. Amounts paid or prepaid in respect of
Other Term Loans may not be reborrowed.

Section 2.02 Term Loans. (a) Each Term Loan shall be made as part of a Borrowing consisting of such Term Loans
made by the applicable Lenders (each, a “Term Loan Iender”) ratably in accordance with their applicable Commitments,
respectively; provided, however, that the failure of any Lender to make a Term Loan shall not in itself relieve any other Lender of
its obligation to lend hereunder (it being understood, however, that no Lender shall be responsible for the failure of any other
Lender to make a Term Loan required to be made by such other Lender). The Term Loans comprising any Borrowing shall be in an
aggregate principal amount that is (i) an integral multiple of $1,000,000 or C$1,000,000, as applicable and not less than $5,000,000
or C$5,000,000, as applicable, or (ii) equal to the remaining available balance of the applicable Commitments.

(a) Subject to Sections 2.08 and 2.15 each Borrowing shall be comprised entirely of ABR Loans or Eurodollar
Loans as the Lead Borrower (on behalf of itself or the Canadian Borrower) may request pursuant to Section 2.03. Each Lender may
at its option make any Eurodollar Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such Term
Loan; provided that any exercise of such option shall not affect the obligation of the applicable Borrower to repay such Term Loan
in accordance with the terms of this Agreement. Borrowings of more than one Type may be outstanding at the same time; provided,
however, that the Lead Borrower (on behalf of itself or the Canadian Borrower) shall not be entitled to request any Borrowing that,
if made, would result in more than ten Eurodollar Borrowings outstanding hereunder at any time. For purposes of the foregoing,
Borrowings having different Interest Periods, regardless of whether they commence on the same date, shall be considered separate
Borrowings.

(b) Each Lender shall make each Term Loan to be made by it hereunder on the proposed date thereof by wire
transfer of immediately available funds to such account in New York City as the Administrative Agent may designate not later than
1:00 p.m., New York City time, and the Administrative Agent shall promptly credit the amounts so received to an account
designated by the Lead Borrower in the applicable Borrowing Request or, if a Borrowing shall not occur on such date because any
condition precedent herein specified shall not have been met, return the amounts so received to the respective Lenders.

(c) Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing
that such Lender will not make available to the Administrative
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Agent such Lender’s portion of such Borrowing, the Administrative Agent may assume that such Lender has made such portion
available to the Administrative Agent on the date of such Borrowing in accordance with paragraph (c) above and the
Administrative Agent may, in reliance upon such assumption, make available to the applicable Borrower on such date a
corresponding amount. If the Administrative Agent shall have so made funds available then, to the extent that such Lender shall not
have made such portion available to the Administrative Agent, such Lender and the applicable Borrower severally agree to repay to
the Administrative Agent forthwith on demand such corresponding amount together with interest thereon, for each day from the
date such amount is made available to the applicable Borrower to but excluding the date such amount is repaid to the
Administrative Agent at (i) in the case of the applicable Borrower, a rate per annum equal to the interest rate applicable at the time
to the Term Loans comprising such Borrowing and (ii) in the case of such Lender, a rate determined by the Administrative Agent to
represent its cost of overnight or short term funds (which determination shall be conclusive absent manifest error). If such Lender
shall repay to the Administrative Agent such corresponding amount, such amount shall constitute such Lender’s Term Loan as part
of such Borrowing for purposes of this Agreement.

Section 2.03 Borrowing_Procedure. In order to request a Borrowing, the Lead Borrower shall notify the
Administrative Agent of such request by telephone (a) in the case of a Eurodollar Borrowing, not later than 12:00 (noon), New
York City time, three Business Days before a proposed Borrowing, and (b) in the case of an ABR Borrowing, not later than 12:00
noon, New York City time, one Business Day before a proposed Borrowing. Each such telephonic Borrowing Request shall be
irrevocable, and shall be confirmed promptly by hand delivery or fax to the Administrative Agent of a written Borrowing Request
and shall specify the following information: (i) whether such Borrowing is to be a Eurodollar Borrowing or an ABR Borrowing;
provided that, with respect to any Borrowing on the Closing Date, the Lead Borrower shall not be permitted to request a Eurodollar
Borrowing with an Interest Period in excess of one month (unless otherwise agreed to by the Administrative Agent in its sole
discretion); (ii) the date of such Borrowing (which shall be a Business Day); (iii) the number and location of the account to which
funds are to be disbursed; (iv) the amount of such Borrowing; (v) the currency of such Borrowing and (vi) if such Borrowing is to
be a Eurodollar Borrowing, the Interest Period with respect thereto; provided, however, that, notwithstanding any contrary
specification in any Borrowing Request, each requested Borrowing shall comply with the requirements set forth in Section 2.02. If
no election as to the Type of Borrowing is specified in any such notice, then the requested Borrowing shall be an ABR Borrowing.
If no Interest Period with respect to any Eurodollar Borrowing is specified in any such notice, then the Lead Borrower shall be
deemed to have selected an Interest Period of one month’s duration. The Administrative Agent shall promptly advise the applicable
Lenders of any notice given pursuant to this Section 2.03 (and the contents thereof), and of each Lender’s portion of the requested
Borrowing.

Section 2.04 Evidence of Debt; Repayment of Loans. (a) The Lead Borrower and the Canadian Borrower each
hereby unconditionally promise to pay, on a several and not joint basis, to the Administrative Agent for the account of each Lender
the principal amount of each Term Loan of such Lender made available to them as provided in Section 2.11.

64



(@) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the
indebtedness of the Lead Borrower and the Canadian Borrower, respectively to such Lender resulting from each Loan made by
such Lender from time to time to such Borrower, including the amounts of principal and interest payable and paid to such Lender
from time to time under this Agreement.

(b) The Administrative Agent shall maintain accounts in which it will record (i) the amount of each L.oan made
hereunder, the Class and Type thereof and, if applicable, the Interest Period applicable thereto, (ii) the amount of any principal or
interest due and payable or to become due and payable from the applicable Borrower to each Lender hereunder and (iii) the amount
of any sum received by the Administrative Agent hereunder from the Lead Borrower or any U.S. Guarantor or the Canadian
Borrower or any Canadian Subsidiary Guarantor and each Lender’s share thereof.

(c) The entries made in the accounts maintained pursuant to paragraphs (b) and (c) above shall be prima facie
evidence of the existence and amounts of the obligations therein recorded; provided, however, that the failure of any Lender or the
Administrative Agent to maintain such accounts or any error therein shall not in any manner affect the obligations of the Lead
Borrower and the Canadian Borrower, respectively, to repay the Term Loans made available to them in accordance with their terms.

(d) Any Lender may request that Term Loans made by it hereunder be evidenced by a promissory note (each such
note, a “Term Note™). In such event, the applicable Borrower shall execute and deliver to such Lender a promissory note payable to
such Lender and its registered assigns and in a form and substance reasonably acceptable to the Administrative Agent and the Lead
Borrower. Notwithstanding any other provision of this Agreement, in the event any Lender shall request and receive such a
promissory note, the interests represented by such note shall at all times (including after any assignment of all or part of such
interests pursuant to Section 9.04) be represented by one or more promissory notes payable to the payee named therein or its
registered assigns.

Section 2.05  Fees. (a) The Lead Borrower shall pay, or shall cause the Canadian Borrower to pay (i) to the
Administrative Agent, for its own account, the administrative fees set forth in the Fee Letter at the times and in the amounts
specified therein, (ii) to the Collateral Trustee, for its own account, such fees as have been separately agreed in writing in the
amounts and at the times so specified and (iii) to the Administrative Agent for the account of the relevant Lenders such fees as shall
have been separately agreed between the Borrowers and the Joint Lead Arrangers in respect of this Agreement in the amounts and
at the times so agreed.

(a) In the event that the Term Loans are prepaid in whole or in part pursuant to Section 2.12(a) or Section 2.13(c),
or in the event of an assignment of Term Loans pursuant to Section 2.21(a)(iv), in each case, in connection with a Repricing
Transaction on or prior to the one year anniversary of the Closing Date, the applicable Borrower shall pay to the relevant Lenders a
prepayment fee (the “Prepayment Fee”) equal to 1.00% of the principal amount so prepaid or assigned.
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(b) All such Fees shall be paid on the dates due, in immediately available funds, to the Administrative Agent or the
Collateral Trustee, as the case may be. Once paid, none of the Fees shall be refundable under any circumstances.

Section 2.06 Interest on Loans. (a) Subject to the provisions of Section 2.07, (I) the Initial U.S. Term Loans (and
any other Term Loans denominated in Dollars) comprising any ABR Borrowing shall bear interest at a rate per annum equal to the
Alternate Base Rate plus the Applicable Margin and (II) the Initial Canadian Term Loans and any other Canadian Term Loans
denominated in Canadian Dollars comprising any ABR Borrowing shall bear interest at a rate per annum equal to the Canadian
Prime Rate plus the Applicable Canadian Margin.

(@)  Subject to the provisions of Section 2.07, (I) the Initial U.S. Term Loans (and any other Term Loans
denominated in Dollars) comprising any Eurodollar Borrowing shall bear interest at a rate per annum equal to the Adjusted LIBO
Rate for the Interest Period in effect for such Borrowing plus the Applicable Margin and (II) the Initial Canadian Term Loans and
any other Term Loans denominated in Canadian Dollars comprising any Eurodollar Borrowing shall bear interest at a rate per
annum equal to the CDOR Rate for the Interest Period in effect for such Borrowing plus the Applicable Canadian Margin.

(b) Interest on each Term Loan shall be payable on the Interest Payment Dates applicable to such Term Loan
except as otherwise provided in this Agreement. The applicable Adjusted LIBO Rate or CDOR Rate for each Interest Period or day
within an Interest Period, as the case may be, and the Alternate Base Rate and Canadian Prime Rate shall be determined by the
Administrative Agent, and such determination shall be conclusive absent manifest error.

(c) For purposes of the Interest Act (Canada), (i) whenever any interest or fee under this Agreement or in any other
Loan Document and payable by the Canadian Borrower is calculated using a rate based on a year of 360 days, 365 days or 366
days, as the case may be, the rate determined pursuant to such calculation, when expressed as an annual rate, is equivalent to (x) the
applicable rate based on a year of 360 days, 365 days or 366 days, as the case may be, (y) multiplied by the actual number of days
in the calendar year in which the period for which such interest or fee is payable (or compounded) ends, and (z) divided by 360,
365 or 366, as the case may be, (ii) the principle of deemed reinvestment of interest does not apply to any interest calculation under
this Agreement, and (iii) the rates of interest stipulated in this Agreement are intended to be nominal rates and not effective rates or
yields.

Section 2.07 Default Interest. If any Borrower shall default in the payment of any principal of or interest on any
Term Loan or any other amount due hereunder or under any other Loan Document, by acceleration or otherwise, then, until such
defaulted amount shall have been paid in full, overdue principal and, to the extent permitted by law, overdue interest in respect of
each Loan under this Agreement shall automatically (without the need of any vote by the Required Lenders) bear interest (after as
well as before judgment) at a rate per annum equal to the rate otherwise applicable to such Loan pursuant to Section 2.06 plus
2.00% per annum and all other overdue amounts payable hereunder and under any other Loan Document shall bear interest at a rate
per annum equal to the rate which is 2.00% in excess of the rate applicable to Loans that are maintained as ABR Loans (in respect
of amounts owing in Dollars) or the Canadian Prime Rate (in
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respect of amounts owing in Canadian Dollars) from time to time. All accrued and unpaid interest under this Section 2.07 shall be
due and payable on demand of the Administrative Agent. Interest shall continue to accrue on the Obligations after the filing by or
against any Borrower of any petition seeking any relief or remedy under any applicable Debtor Relief Laws.

Section 2.08 Alternate Rate of Interest. In the event, and on each occasion, that on the day two Business Days prior
to the commencement of any Interest Period for a Eurodollar Borrowing the Administrative Agent shall have determined that
Dollar or Canadian Dollar deposits, as applicable, in the principal amounts of the Loans comprising such Borrowing are not
generally available in the London interbank market or the Canadian interbank market respectively, or that the rates at which such
Dollar or Canadian Dollar deposits, as applicable, are being offered will not adequately and fairly reflect the cost to the majority of
Lenders of making or maintaining the applicable Eurodollar Loans during such Interest Period, or that reasonable means do not
exist for ascertaining the Adjusted LIBO Rate or the CDOR Rate, the Administrative Agent shall, as soon as practicable thereafter,
give written or fax notice of such determination to the Lead Borrower and the Lenders. In the event of any such determination, until
the Administrative Agent shall have advised the Lead Borrower and the Lenders that the circumstances giving rise to such notice
no longer exist, any request by the Lead Borrower (on behalf of itself or the Canadian Borrower) for a Eurodollar Borrowing
pursuant to Section 2.03 or 2.10 shall be deemed to be a request for an ABR Borrowing. Each determination by the Administrative
Agent under this Section 2.08 shall be conclusive absent manifest error.

Section 2.09 Termination of Initial Term L.oan Commitments and Canadian Term Commitments. The Initial Term
Loan Commitments and the Canadian Term Commitments shall automatically terminate upon the making of the Initial U.S. Term
Loans and the Initial Canadian Term Loans on the Closing Date.

Section 2.10 Conversion and Continuation of Borrowings. Each Borrower shall have the right at any time upon
prior irrevocable notice to the Administrative Agent (a) not later than 12:00 (noon), New York City time, one Business Day prior to
conversion, to convert any Eurodollar Borrowing into an ABR Borrowing, (b) not later than 12:00 (noon), New York City time,
three Business Days prior to conversion or continuation, to convert any ABR Borrowing into a Eurodollar Borrowing or to
continue any Eurodollar Borrowing as a Eurodollar Borrowing for an additional Interest Period, and (c) not later than 12:00 (noon),
New York City time, three Business Days prior to conversion, to convert the Interest Period with respect to any Eurodollar
Borrowing to another permissible Interest Period, subject in each case to the following:

(i) each conversion or continuation shall be made pro rata among the applicable Lenders in accordance with the
respective principal amounts of the Loans comprising the converted or continued Borrowing;

(i) if less than all the outstanding principal amount of any Borrowing shall be converted or continued, then each
resulting Borrowing shall satisfy the limitations specified in Sections 2.02(a) and 2.02(b) regarding the principal amount
and maximum number of Borrowings of the relevant Type;
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(iii) each conversion shall be effected by each Lender and the Administrative Agent by recording for the account of
such Lender the new Term Loan of such Lender resulting from such conversion and reducing the Term Loan (or portion
thereof) of such Lender being converted by an equivalent principal amount; accrued interest on any Eurodollar Loan (or
portion thereof) being converted shall be paid by the applicable Borrower at the time of conversion;

(iv) the converted or continued Borrowing shall be made in the same currency as the Borrowing being converted or
continued;

(v) if any Eurodollar Borrowing is converted at a time other than the end of the Interest Period applicable thereto,
the applicable Borrower shall pay, upon demand, any amounts due to the applicable Lenders pursuant to Section 2.16;

(vi) any portion of a Borrowing maturing or required to be repaid in less than one month may not be converted into
or continued as a Eurodollar Borrowing;

(vii) any portion of a Eurodollar Borrowing that cannot be converted into or continued as a Eurodollar Borrowing
by reason of the immediately preceding clause shall be automatically converted at the end of the Interest Period in effect for
such Borrowing into an ABR Borrowing;

(viii) no Interest Period may be selected for any Eurodollar Borrowing that would end later than a Term Loan
Repayment Date, a Canadian Term Loan Repayment Date, the date of a Scheduled New Term Loan Repayment, the date of
a Scheduled Extended Term Loan Repayment or the date of a Scheduled Other Term Loan Repayment, as the case may be,
occurring on or after the first day of such Interest Period if, after giving effect to such selection, the aggregate outstanding
amount of (A) the Eurodollar Borrowings comprised of Initial Term Loans, Other Term Loans or New Term Loans, as
applicable, with 