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Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 21, 2016, Spectrum Brands Holdings, Inc. (the “Company”) announced the appointment of David M. Maura as the
Company’s new Executive Chairman of the Board of Directors (the “Board”) effective as of January 20, 2016.  Prior to such appointment,
Mr. Maura served as the Company’s Chairman of the Board since July 2011 and served as interim Chairman of the Board and as one of the
Company’s directors since June 2010. In connection with this appointment, Mr. Maura will cease serving as a member of the Compensation
Committee of the Board (the “Compensation Committee”).

In connection with this appointment, Mr. Maura entered into an Employment Agreement, dated January 20, 2016, with the
Company and its wholly-owned subsidiary, Spectrum Brands, Inc. (the “Employment Agreement”). The initial term of the Employment
Agreement will extend until October 1, 2018, subject to earlier termination (the “Initial Term”), with automatic one year renewals thereafter
unless the Employment Agreement is terminated by either party with at least 90 days prior written notice to the other party. The
Employment Agreement provides Mr. Maura with an annual base salary of $700,000 (“Base Salary”) and he will be eligible to receive a
performance-based management incentive plan (“MIP”) bonus for each fiscal year, based on a target of 125% of Base Salary (the “Target
Amount”) paid during the applicable fiscal year during the term of the Employment Agreement, provided the Company achieves certain
annual performance goals as established by the Board and/or the Compensation Committee of the Board.  If such performance goals are
met, the MIP bonus will be payable in cash or stock in accordance with customary Company practices within 74 days after the end of the
fiscal year to which the bonus relates.  If Mr. Maura exceeds the performance targets, the bonus will be increased in accordance with the
formula approved by the Compensation Committee no later than the close of the first quarter of the applicable fiscal year; provided that the
bonus will not exceed 250% of the Target Amount.  For fiscal year 2016, Mr. Maura’s Target Amount shall be based on the full fiscal year
Base Salary of $700,000. 

Additionally, starting for fiscal year 2016, Mr. Maura will be eligible to participate in the Company’s Equity Incentive Plan (“EIP”)
whereby Mr. Maura will be provided a restricted stock unit (“RSU”) award valued at $3,000,000 at the time of the award, if target
performance is achieved, subject to the terms and conditions as established by the Board and/or Compensation Committee.  Mr. Maura will
also be eligible to participate in the Spectrum $2B Plan, whereby Mr. Maura will be eligible to receive an RSU award valued at $3,000,000
at the time the award is earned, if target performance is achieved, subject to the terms and conditions as established by the Board and/or
Compensation Committee (the “S2B Equity Award”).  Prior to February 19, 2016, Mr. Maura will also receive an initial equity grant of
fully vested Company stock valued at $6,000,000 at the time of the award, in connection with the signing of the Employment
Agreement.  All of the aforementioned equity to be granted to Mr. Maura will be granted under the Company’s 2011 Omnibus Equity
Award Plan, as amended (the “2011 Plan”).  The EIP and S2B Equity Awards are performance-based and actual awards received may range
from zero to the maximum amounts that could be earned under the Plans, determined on the basis of performance relative to performance
measures and goals as set by the Compensation Committee and the Board. At the discretion of the Compensation Committee and/or Board,
Mr. Maura may also be eligible to participate in future multi-year incentive programs.  

The Employment Agreement also provides Mr. Maura with certain other compensation and benefits, including the following: (i)
four weeks of paid vacation for each full year; (ii) eligibility for Mr. Maura to participate in the Company’s executive auto lease program;
(iii) a stipend for income tax filings and returns preparation and advice and estate planning advice; (iv) eligibility for Mr. Maura to
participate in any of the Company’s insurance plans and other benefits, if any, as the benefits are made available to other executive officers
of the Company; and (v) legal fees equal to $25,000 incurred in connection with the preparation of the Employment Agreement.
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Under the Employment Agreement, Mr. Maura is entitled to receive severance benefits if his employment is terminated under
certain circumstances.  In this regard, if Mr. Maura’s employment is terminated by the Company without “Cause” (as defined below), by
Mr. Maura for “Good Reason” (as defined below), or by reason of death or by the Company for disability, or upon a Company initiated non-
renewal, he will be entitled to the following severance benefits: (i) a cash payment equal to 1.5x Base Salary, (ii) a cash payment equal to 1x
the target annual MIP bonus of 125% of Mr. Maura’s then current Base Salary, each payable ratably on a monthly basis over the 18-month
period following termination; (iii) a pro rata portion, in cash, of the annual MIP bonus Mr. Maura would have earned for the fiscal year in
which termination occurs if his employment had not ceased; (iv) medical insurance coverage and certain other employee benefits for Mr.
Maura and his dependents for the 18-month period following termination; (v) payment of accrued vacation time pursuant to Company
policy; and (vi) all unvested outstanding time based equity awards will immediately vest as provided in the applicable equity award
agreements. If, however, during the Initial Term, Mr. Maura’s employment is terminated by the Company without Cause, by Mr. Maura for
Good Reason, or due to a Change in Control Termination (as defined below), then instead of the payment in clause (i) in the preceding
sentence, he will receive a cash payment equal to the greater of (x) a cash amount equal to 1.5x Base Salary, or (y) a cash amount equal to
his monthly Base Salary times the number of months remaining in the Initial Term, with a pro rata amount being calculated for any partial
month in that time period.  Severance is conditioned upon Mr. Maura’s execution of a release of claims in favor of the Company and its
affiliates.

If (x) a change in control (as defined in the 2011 Plan) of the Company occurs during the period that begins sixty (60) days prior to
the occurrence of a change in control (or, in limited cases, earlier) and ends upon the first anniversary of the change in control, and (y) Mr.
Maura’s employment is terminated by the Company without Cause (and not due to death or Disability) or by Mr. Maura for Good Reason,
then the termination will be deemed a “Change in Control Termination.”  Upon a Change in Control Termination, (i) Mr. Maura will receive
all severance benefits available to him as if he terminated his employment for “Good Reason” (as described above); and (ii) all outstanding
and unvested performance-based equity awards will vest in full (at the target level).
 

For purposes of the Employment Agreement, “Cause” is defined as (i) the commission by Mr. Maura of any deliberate and
premeditated act taken by him in bad faith against the interests of the Company that causes or is reasonably anticipated to cause material
harm to the Company; (ii) Mr. Maura being convicted of, or pleading nolo contendere with respect to, any felony or of any lesser crime or
offense having as its predicate element fraud, dishonesty, or misappropriation of the property of the Company that causes or is reasonably
anticipated to cause material harm to the Company; (iii) the habitual drug addiction or intoxication of Mr. Maura which negatively impacts
his job performance or Mr. Maura’s failure of a Company-required drug test; (iv) the willful failure or refusal of Mr. Maura to perform his
duties as set forth in the agreement or the willful failure or refusal to follow the direction of the Board, provided such failure or refusal
continues after 30 calendar days of the receipt of written  notice from the Board of such failure or refusal; or (v) Mr. Maura materially
breaches any of the terms of the Employment Agreement or any other agreement between himself and the Company and the breach is not
cured within 30 calendar days after written notice from the Company.

 
In addition, for purposes of the Employment Agreement, “Good Reason” is defined as (i) any reduction, not consented to by Mr.

Maura, in Mr. Maura’s Base Salary or target MIP bonus opportunity, then in effect; (ii) the relocation, not consented by Mr. Maura, of
the  office at which he is principally employed as of January 20, 2016 to a location more than 50 miles from such office, or the requirement
by the Company that Mr. Maura be based at an location other than such office on an extended basis, except for required business travel; (iii)
a substantial diminution or other substantive adverse change, not consented to by Mr. Maura, in the nature or scope of his responsibilities,
authorities, powers, functions, or duties; (iv) a breach by the Company of any of its material obligations under the Employment Agreement;
or (v) the failure of the Company to obtain the agreement for any successor to the Company to assume and agree to perform the Company’s
obligations under the Employment Agreement.

 
Mr. Maura is bound by noncompetition provisions that restrict him from competing with the Company for 18 months following the

termination of his employment with the Company.  Mr. Maura also is subject to non-solicitation restrictions with respect to Company
customers and employees for the same 18-month period.  Finally, Mr. Maura is subject to confidentiality provisions protecting the
Company’s confidential business information from unauthorized disclosure. 

 
The foregoing description of the Employment Agreement is a summary and is qualified in its entirety by reference to the terms of

such agreement, a copy of which is attached as Exhibit 10.1 to this report on Form 8-K and incorporated by reference herein.
 
Mr. Maura is expected to continue his employment with HRG Group, Inc., the majority owner of the Company, pursuant to a

separate employment agreement. Other than as described herein, Mr. Maura was not selected as Executive Chairman of the Board pursuant
to any arrangement or understanding between him and any other person. There are no family relationships between Mr. Maura and any of
the Company’s other directors or executive officers. Since the beginning of the Company’s last fiscal year, there has been no transaction or
any currently proposed transaction, in which the Company was or is to be a participant and in which Mr. Maura or any of his immediate
family members had or will have a direct or indirect material interest, required to be disclosed under Item 404(a) of Regulation S-K.
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Item 7.01  Regulation FD Disclosure.
 

On January 21, 2016, the Company issued a press release announcing the appointment of Mr. Maura as the Company’s Executive
Chairman of the Board.  A copy of the press release is attached as Exhibit 99.1 to this report on Form 8-K and incorporated by reference
herein.

 
The information set forth in Item 7.01 of this Current Report on Form 8-K, including the press release attached as Exhibit 99.1, is

being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any of the Company’s filings under
the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date hereof
and regardless of any general incorporation language in such filings, except to the extent expressly set forth by specific reference in such a
filing. 

 

Item 9.01  Financial Statements and Exhibits.
(a)  Not applicable.
(b)  Not applicable.
(c)  Not applicable.
(d)  Exhibits.
The following exhibits are being furnished with this Current Report on Form 8-K.
 

 Exhibit No.  Description

10.1
99.1

David Maura Employment Agreement dated January 20, 2016
Press Release dated January 21, 2016
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 

 SPECTRUM BRANDS HOLDINGS, INC.
Date:  January 21, 2016   
   
 By: /s/ Nathan E. Fagre
  Printed Name: Nathan E. Fagre
  Title: General Counsel and Corporate Secretary
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EXHIBIT 10.1

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement”) is entered into as of January 20, 2016 by and
among Spectrum Brands, Inc., a Delaware corporation (the “Company”), Spectrum Brands Holdings, Inc., a
Delaware corporation (the “Parent”), and David M. Maura (“Executive”).

WHEREAS, the Company desires to employ Executive upon the terms and conditions set forth herein;
and

WHEREAS, Executive is willing and able to accept such employment on the terms and conditions set
forth herein; and

WHEREAS, Executive’s employment with the Company is expressly conditioned upon the agreement
by Executive to the terms and conditions of such employment as contained in this Agreement.

NOW THEREFORE, in consideration of the promises and mutual agreements contained herein, which
include the provision of certain benefits and compensation to which Executive would not otherwise be entitled
or receive, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company, the Parent and Executive hereby agree as follows:

1. Employment Duties and Acceptance. The Company hereby employs Executive as, and Executive
agrees to serve and accept employment with the Company as, Executive Chairman of the Board of Directors of
the Parent, reporting directly to the Board of Directors of the Parent (the “Board”). During the Term (as
defined in Section 2 hereof), Executive shall perform such duties as reasonably assigned by the Board
consistent with Executive’s position as Executive Chairman of Parent, and shall devote such time as is
reasonably necessary to perform his duties under this Agreement. As Executive Chairman of the Board of
Directors of the Parent, Executive shall have the authority and responsibilities consistent with his title. It is
understood and agreed that any actions with respect to Executive’s employment, including amendments to this
Agreement or changes in compensation, may only be taken pursuant to the advance approval of the Board.
Executive may serve on up to two (2) boards of directors of for-profit companies, provided that (i) such
companies are not competitors of the Company or its affiliates and (ii) such service is subject to the prior
written approval of the Board, which shall not be unreasonably withheld.

2. Term of Employment. Subject to the termination of employment as set forth in Section 4 hereof,
Executive’s employment and appointment hereunder shall be for a term commencing on January 20, 2016 (the
“Effective Date”) and expiring on October 1, 2018 (the “Initial Term”). Upon expiration of the Initial Term and
subject to the termination of employment provisions as set forth in Section 4 hereof, this Agreement shall
automatically extend for successive renewal periods of one (1) year (the “Renewal Term(s)”), unless either
party provides written notice at least ninety (90) days prior to the last day of the Renewal Term of its election
not to renew the Initial Term or any Renewal Term. The Initial Term and any Renewal Terms shall be
collectively referred herein to as the “Term”.
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3. Compensation and Benefits. During the Term of this Agreement and provided Executive’s
employment has not terminated pursuant to Section 4 hereof, in consideration for the performance by
Executive of his duties hereunder, the Company shall pay or provide to Executive certain compensation and
benefits as set forth in this Section 3 and such other compensation as the Compensation Committee of the
Board (the “Compensation Committee”) may determine and as approved by the Board (collectively,
“Compensation and Benefits”). Executive agrees to accept the Compensation and Benefits as set forth in this
Section 3 in full satisfaction for his performance hereunder and agrees that necessary withholdings for taxes,
FICA contributions and the like shall be deducted from such Compensation and Benefits.

(a) Base Salary. Executive shall receive a base salary of Seven Hundred Thousand Dollars
($700,000) per annum for the duration of the Term (the “Base Salary”), which Base Salary shall be paid in
equal semi-monthly installments in arrears. The Compensation Committee shall review annually the Base
Salary payable to Executive hereunder and may, in its discretion and with approval of the Board, increase (but
not decrease) Executive’s Base Salary. Any such increased Base Salary shall be and become the “Base Salary”
for purposes of this Agreement.

(b) Annual Management Incentive Plan Bonus. Executive shall be eligible to receive a
Management Incentive Plan (or comparable successor plan) bonus (the “Bonus”) for each fiscal year during
the Term (commencing with fiscal year 2016), payable annually as set forth below, which shall be based on a
target amount of one hundred twenty-five percent (125%) of Base Salary (the “Target Amount”) paid during
the applicable fiscal year, provided the Parent achieves certain annual performance goals (the “MIP
Performance Targets”) as established by the Board and/or Compensation Committee for each applicable fiscal
year, following consultation with Executive. For the 2016 fiscal year, the Target Amount shall be based on the
full fiscal year Base Salary of $700,000, and not a lesser prorated amount. Such performance targets shall be
communicated within seventy-five (75) days following the commencement of the applicable fiscal year. If
Executive exceeds the Performance Target in the applicable fiscal year, the Bonus shall be increased in
accordance with the formula approved by the Compensation Committee no later than the close of the first
quarter of the applicable fiscal year; provided, however, in no event shall the Bonus exceed 250% of the Target
Amount. Any such increased annual Bonus shall be and become the “Bonus” for the applicable fiscal year for
purposes of this Agreement. The Bonus shall be payable in cash and/or stock (which shall be vested fully as of
the date of grant) the percentages of which shall be identical to those paid to the Company’s senior executives
as established by the Compensation Committee, but not later than the seventy-fourth (74th) calendar day
following the end of the fiscal year to which the Bonus relates. Except as specifically set forth in Section 5(b)
or 5(c), as a condition precedent to the payment of the Bonus, Executive must remain employed with the
Company on the date the Bonus is paid.

(c) Insurance Coverages and Benefits. Executive shall be eligible to participate in such
insurance plans (including, but not limited to, healthcare, dental, vision, life, supplemental life, and disability)
and all other benefits, if any, as are made available from time to time by the Company to its executive officers,
subject to the terms and conditions of such plans, as may be amended, modified or terminated from time to
time.
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(d) Annual Equity Incentive Plan Awards. Executive shall be eligible to participate in the
Company’s Equity Incentive Program or comparable successor plan (“EIP”). For each fiscal year ending
during the Term (commencing with fiscal year 2016), Executive shall be eligible to receive a performance-
based restricted stock unit award (“EIP Award”) valued at the target level of performance  at Three Million
Dollars ($3,000,000) on the grant date for the applicable fiscal year, provided the Parent achieves certain
annual performance goals (the “EIP Performance Targets”) as established by the Board and/or Compensation
Committee for each such applicable fiscal year, following consultation with Executive. Both the grant of any
EIP Award and vesting of any earned restricted stock units pursuant to the EIP Award shall be in accordance
with the terms and conditions of the award agreement for such EIP Award and the applicable shareholder-
approved stock plan (which currently is the Spectrum Brand Holdings, Inc. 2011 Omnibus Equity Award Plan,
as amended (the “Omnibus Stock Plan”)) and shall be subject to the Compensation Committee’s and Board’s
approval.

(e) Spectrum $2B Equity Program Award. Executive shall be eligible to participate in an
additional equity program award during fiscal year 2016, which is termed as the “Spectrum $2B Equity
Program”, wherein Executive shall be eligible to receive a restricted stock unit award valued at the target level
of performance at Three Million Dollars ($3,000,000) at the time the award is earned (the “S2B Equity
Award”). The S2B Equity Award will be awarded as promptly as practicable following the Effective Date, but
in no event more than thirty (30) days following the Effective Date. Both the grant of the S2B Equity Award
and vesting of any earned restricted stock units pursuant to the S2B Equity Award shall be in accordance with
the terms and conditions of the award agreement for the S2B Equity Award and the Omnibus Stock Plan and
shall be subject to the Compensation Committee’s and Board’s approval.

(f) Future Multi-year Incentive Programs. At the discretion of the Compensation Committee
and with Board approval, during the Term Executive may be eligible to participate in future multi-year
incentive programs and to receive additional grants of stock, restricted stock, restricted stock units, and/or
stock option awards, including under successor programs to the Spectrum $2B Equity Program. Any award of
stock, restricted stock, restricted stock units, and/or stock options, shall be subject to the terms and conditions
as established by the Compensation Committee and approved by the Board.

(g) Vesting of Equity. The vesting of equity grants to Executive shall be as provided in each
applicable equity award agreement; provided, however, that such equity award agreements shall provide that
(1) in the event of a termination of employment without Cause, for death or Disability, or by Executive for
Good Reason (each as defined in this Agreement), there shall be accelerated vesting of all unvested
outstanding time-based equity awards; and (2) in the event of a Change in Control Termination (as defined in
this Agreement) there shall be accelerated vesting of all unvested outstanding time-based and performance-
based awards (at target); in each case as more fully set forth in the applicable award agreements.

(h) Vacation. Executive shall be entitled to four (4) weeks of vacation for each full year.
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(i) Vehicle. Pursuant to the Company’s policy for use of vehicles by executives, Executive
shall be provided with the use of a leased vehicle. Unless the Executive’s employment is terminated by the
Company for Cause pursuant to Section 4(a) or by the Executive voluntarily pursuant to Section 4(f),
Executive shall be permitted to drive the Company vehicle for the duration of the twelve (12)-month period
following termination and at the end of such twelve (12)-month period, Executive will be permitted to
purchase the Company vehicle at the Company’s book value of the vehicle as of the date of purchase.

(j) Initial Equity Grant. Executive shall receive an initial equity grant of fully-vested and
unrestricted Parent common stock having a value of Six Million Dollars ($6,000,000) on the date of grant, in
connection with the entry into and execution of this Agreement by Executive (the “Initial Equity Grant”). The
Initial Equity Grant shall be awarded as promptly as practicable on or following the Effective Date.

(k) Tax Preparation and Estate Planning Assistance. The Executive shall receive a stipend for
fees incurred in connection with the advice and preparation of his income tax filings and returns for each
calendar year that occurs during the Term and for his estate planning, all in accordance with the Company’s
policies.

(l) Other Expenses. Executive shall be entitled to reimbursement of all reasonable and
documented expenses actually incurred or paid by Executive in the performance of Executive’s duties under
this Agreement, upon presentation of expense statements, vouchers or other supporting information in
accordance with Company policy. All expense reimbursements and other perquisites of Executive are
reviewable periodically by the Compensation Committee of the Board.

(m) D&O Insurance. Executive shall be entitled to indemnification from the Company as set
forth in Section 10(r) hereof.  Such indemnification shall be covered by the terms of the Company’s and the
Parent’s policies of insurance for directors and officers in effect from time to time (the “D&O Insurance”).
Copies of the Parent’s and the Company’s charters, by-laws and D&O Insurance will be made available to
Executive upon request.

(n) Legal Fees. The Company shall pay Executive’s legal fees incurred in connection with the
preparation of this Agreement in an amount equal to $25,000.

4. Termination.  

(a) Termination by the Company with Cause. The Company, pursuant to the direction of the
Parent Board, shall have the right at any time to terminate Executive’s employment hereunder upon written
notice upon the occurrence of any of the following (any such termination being referred to as termination for
“Cause”):

(i) the commission by Executive of any deliberate and premeditated act taken by
Executive in bad faith against the interests of the Company that causes or is reasonably anticipated to cause
material harm to the Company;

(ii) Executive has been convicted of, or pleads nolo contendere with respect to, any
felony or any lesser crime or offense having as its predicate element fraud, dishonesty or misappropriation of
the property of the Company that causes or is reasonably anticipated to cause material harm to the Company;
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(iii) the habitual drug addiction or intoxication of Executive which negatively impacts
his job performance, or Executive’s failure of a Company-required drug test;

(iv) the willful failure or refusal of Executive to perform his duties as set forth herein
or the willful failure or refusal to follow the direction of the Board, provided such failure or refusal continues
after thirty (30) calendar days of the receipt of notice in writing from the Board of such failure or refusal,
which notice refers to this Section 4(a) and indicates the Company’s intention to terminate Executive’s
employment hereunder if such failure or refusal is not remedied within such thirty (30) day period; or

(v) Executive materially breaches any of the terms of this Agreement or any other
agreement between Executive and the Company and/or the Parent, which breach is not cured within thirty (30)
calendar days subsequent to notice from the Company to Executive of such breach and which notice refers to
this Section 4(a) and indicates the Company’s intention to terminate Executive’s employment hereunder if such
breach is not cured within such thirty (30) day period.

If such definition of termination for “Cause” set forth above conflicts with such definition in
Executive’s time-based or performance-based restricted stock unit or restricted stock award agreements
(individually, the “Stock Agreement” and collectively, the “Stock Agreements”), or any agreements referred to
therein, the definition set forth in this Agreement shall control.

(b) Termination by Company for Death or Disability. The Company pursuant to the direction
of the Parent Board shall have the right at any time to terminate Executive’s employment hereunder upon thirty
(30) calendar days prior written notice should Executive suffer a medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last for a continuous period of not less
than six months, in either case where such impairment causes Executive to be unable to perform the duties of
his position hereunder, or any substantially similar position of employment (“Disability”), provided that if
within thirty (30) calendar days after such notice of termination is given, Executive shall not have returned to
the full-time performance of his duties. The Company’s obligations hereunder shall, subject to the provisions
of Section 5(b), also terminate upon the death of Executive.

(c) Termination by Company without Cause. The Company pursuant to the direction of the
Parent Board shall have the right at any time to terminate Executive’s employment for any other reason
without Cause upon ninety (90) calendar days prior written notice or immediately with payment of Base Salary
for such period in lieu of notice thereof to Executive.

(d) Termination for Non-renewal. The termination of Executive’s employment at any time
following the failure of the Company pursuant to the direction of the Parent Board to renew the Initial Term or
any subsequent Renewal Term shall be deemed a termination without Cause as of the expiration of the Term
for all purposes of this Agreement. Upon the expiration of the Initial Term or any Renewal Term then in effect
under this Section 4(d), Executive’s employment shall terminate.
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(e) Termination in Connection with a Change in Control.  If in the period that begins sixty (60)
days prior to the occurrence of a Change in Control (or, if earlier, upon the signing of a definitive agreement to
enter into an event that actually results in a Change in Control) and ends upon the first anniversary of such
Change in Control, Executive’s employment is terminated by the Company without Cause (and not due to
death or Disability) or by Executive for Good Reason (such termination, a “Change in Control Termination”),
then the Executive shall be entitled to the payments, benefits and acceleration of unvested equity awards as set
forth in Section 5(c) below. For purposes of this Agreement, “Change in Control” shall have the meaning
given it in the Omnibus Stock Plan.

(f) Voluntary Termination by Executive. Executive shall be entitled to voluntarily terminate his
employment hereunder upon ninety (90) calendar days' prior written notice to the Company. Any such
termination shall be treated as a termination by the Company for “Cause” under Section 5(a).

(g) Termination by Executive for Good Reason. Executive shall be entitled to terminate his
employment and appointment hereunder for Good Reason if the Company fails to remedy the condition
creating the Good Reason within thirty (30) calendar days subsequent to written notice from Executive to the
Company, and any such termination shall be treated as a termination by the Company without Cause. Written
notice of the existence of the condition creating the Good Reason termination must be given by the Executive
to the Company within ninety (90) calendar days after the first occurrence of the condition. For this purpose,
“Good Reason” shall mean:

(i) any reduction, not consented to by Executive, in Executive’s Base Salary or target
annual bonus opportunity referred to in Section 3(b), then in effect;

(ii) the relocation, not consented by Executive, of the office location at which
Executive is principally employed as of the Effective Date (“Office”) to a location more than fifty (50) miles
from such Office, or the requirement by the Company that Executive be based at an office other than the Office
on an extended basis, except for required travel on the Company’s business to an extent substantially
consistent with Executive’s business travel obligations;

(iii) a substantial diminution or other substantive adverse change, not consented to by
Executive, in the nature or scope of Executive’s responsibilities, authorities, powers, functions or duties;

(iv) a breach by the Company of any of its material obligations under this Agreement;
or

(v) the failure of the Company to obtain the agreement for any successor to the
Company or the Parent to assume and agree to perform this Agreement.
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(h) Notice of Termination. Any termination (except due to the death of Executive) shall be
communicated by Notice of Termination to the other party hereto given in accordance with Section 8. For
purposes of this Agreement, a “Notice of Termination” means a written notice given prior to the termination
which (i) indicates the specific termination provision in this Agreement relied upon, (ii) sets forth in
reasonable detail the facts and circumstances claimed to provide a basis for termination of Executive’s
employment under the provision so indicated and (iii) if the termination date is other than the date of receipt of
such notice, specifies the termination date of this Agreement (which date shall be not more than fifteen (15)
calendar days after the giving of such notice, unless a longer notice is required pursuant to another section of
this Agreement). The failure by any party to set forth in the Notice of Termination any fact or circumstance
which contributes to a showing of Cause or Good Reason shall not waive any right of the party or preclude the
party from asserting such fact or circumstance in enforcing its rights under this Agreement.

(i) Resignation from Positions with Company and Parent.  Upon termination of Executive’s
employment with the Company, unless the Company requests otherwise, Executive shall be deemed to have
resigned, effective immediately, from all offices, directorships, and other positions he held with the Company,
the Parent and their affiliates and Executive shall execute any documents reasonably required to effectuate the
foregoing.

5. Effect of Termination of Employment.

(a) Termination by the Company with Cause or Voluntarily by Executive. If during the Term,
the Executive’s employment is terminated by the Company with Cause or if Executive voluntarily terminates
his employment hereunder, Executive’s Compensation and Benefits specified in Section 3 shall cease at the
time of such termination, and Executive shall not be entitled to any compensation specified in Section 3 which
was not required to be paid prior to such termination; provided, however, that Executive shall be entitled to
continue to participate in the Company’s medical benefit plans to the extent required by law. Upon any such
termination of employment, the Company shall promptly pay to Executive accrued salary and vacation pay,
reimbursement for expenses incurred through the date of termination in accordance with the Company policy,
and accrued benefits through the Company’s benefit plans, programs and arrangements (the “Accrued
Obligations”).

(b) Without Cause, for Good Reason, Death or Disability. If during the Term, the Executive’s
employment is terminated (1) by the Company without Cause, (2) by Executive for Good Reason pursuant to
Section 4(g), or (3) by reason of death or by the Company for Disability, the Company shall pay Executive the
Accrued Obligations and Executive’s Compensation and Benefits specified in Section 3 through the date of
such termination, and Executive shall not be entitled to any compensation specified in Section 3 which was not
required to be paid prior to the date of such termination. Without limiting the foregoing and provided (x)
Executive executes a separation agreement with a release of claims agreeable to the Company as further set
forth in Section 5(b)(vi) below (to the extent that Executive is physically and mentally capable to execute such
an agreement) and (y) Executive adheres to the restrictions set forth in Sections 6 and 7 below, the Company
shall pay Executive the amounts and provide Executive the benefits as follows:
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(i) The Company shall pay to Executive as severance a cash payment in an amount
equal to the sum of (A) one and one-half (1-1/2) times Executive’s Base Salary and (B) one (1) times the target
annual Bonus of one hundred twenty five percent (125%) of Executive’s then current Base Salary, such cash
amount to be paid to Executive ratably monthly in arrears over the eighteen (18)-month period immediately
following such termination. Additionally, the Company shall pay to Executive a pro rata portion of the annual
Bonus applicable to the fiscal year in which termination occurs based on the amount Executive would have
earned for the fiscal year in which termination occurs, based on the achievement of the applicable MIP
Performance Targets for such year, as determined by the Compensation Committee Such pro-ration shall be
based on the number of weeks Executive worked during such fiscal year prior to such termination divided by
fifty-two (52). Payment of this pro-rated Bonus amount will be made in cash at the same time which a Bonus
would have been paid to Executive for the fiscal year in which termination occurs if Executive had not
terminated employment with the Company. If Executive’s employment is terminated during the Initial Term by
the Company without Cause, by Executive for Good Reason, or due to a Change in Control Termination, then
for purposes of the calculation of the cash payments due to Executive pursuant to Section 5(b)(i)(A) above,
this amount shall be equal to the greater of (xx) the cash amount referred to in Section 5(b)(i)(A) above or (yy)
a cash amount equal to Executive’s monthly Base Salary times the number of months remaining in the Initial
Term, with a pro rata amount being calculated for any partial month in such time period.  Payments otherwise
receivable by Executive pursuant to this Section 5(b)(i) shall cease immediately upon the discovery by the
Company of Executive’s breach of the covenants contained in Sections 6 or 7 hereof.

(ii) For the eighteen (18)-month period immediately following such termination, the
Company shall arrange to provide Executive and his dependents the additional benefits specified in Section
3(c) substantially similar to those provided to Executive and his dependents by the Company immediately
prior to the date of termination, at no greater cost to Executive or the Company than the cost to Executive and
the Company immediately prior to such date. Benefits otherwise receivable by Executive pursuant to this
Section 5(b)(ii) shall cease immediately upon the discovery by the Company of Executive’s breach of the
covenants contained in Sections 6 or 7 hereof. In addition, benefits otherwise receivable by Executive pursuant
to this Section 5(b)(ii) shall be reduced to the extent benefits of the same type are received by or made
available to Executive during the eighteen (18)-month period following Executive’s termination of
employment (and any such benefits received by or made available to Executive shall be reported to the
Company by Executive); provided, however, that the Company shall reimburse Executive for the excess, if
any, of the cost of such benefits to Executive over such cost immediately prior to the date of termination.

(iii) Executive’s accrued vacation (determined in accordance with Company policy) at
the time of termination shall be paid as soon as reasonably practicable.

(iv) If Executive’s employment with the Company terminates during the Term and
Executive is eligible for benefits under this Section 5(b), Executive shall not be required to seek other
employment or to attempt in any way to reduce any amounts payable to Executive by the Company pursuant to
this Section 5, and there shall be no reduction or offset of such payments following Executive’s obtaining any
other employment, unless and to the extent provided in Executive’s employment agreement with HRG Group,
Inc. (“HRG”) or in any related agreement with HRG.

(v) All unvested outstanding time-based equity awards shall immediately vest in full,
as provided in the applicable equity award agreements.
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(vi) A condition precedent to the Company’s obligations to pay the severance and
benefits in Section 5(b)(i) and (ii) shall be the Executive’s execution and delivery within fifty-five (55) days
following his termination of employment of a timely, effective and irrevocable release of claims in favor of the
Company, the Parent and their affiliates, in the form as set forth in Exhibit A to this Agreement (such
condition, the “Release Condition”). If the Executive fails to execute and deliver such release of claims within
such fifty-five (55) day period, or if he revokes such release as provided therein, then he shall not receive the
payments and benefits provided in Section 5(b)(i) and 5(b)(ii) or any other payment to which he is not
otherwise entitled, except as provided in this Agreement. Payments and benefits of amounts which do not
constitute nonqualified deferred compensation and are not subject to Section 409A (as defined below) shall
commence five (5) days after the Release Condition is satisfied and payments and benefits which are subject to
Section 409A shall commence on the sixtieth (60th) day after termination of employment (subject to further
delay, if required pursuant to Section 9(b) below) provided that the Release Condition is satisfied.

(c) Change in Control Termination. Upon a Change in Control Termination, Executive shall be
entitled to the payments and benefits as set forth in Section 5(b) above, and in addition all outstanding
unvested performance-based equity awards (as so defined in the applicable equity award agreements) shall
immediately vest in full (at the target level), as provided in the applicable equity award agreement; provided,
that as a condition precedent for Executive to be entitled to these payments, benefits and equity awards, he
shall comply with the provisions of Section 5(b)(vi) above.

6. Agreement Not to Compete.

(a) Executive agrees that during the Non-Competition Period (as defined below), he will not,
directly or indirectly, in any capacity, either separately, jointly or in association with others, as an officer,
director, consultant, agent, employee, owner, principal, partner or stockholder of any business, or in any other
capacity, provide services of the same or similar kind or nature that he provides to the Company to, or have a
financial interest in (excepting only the ownership of not more than two percent (2%) of the outstanding
securities of any class listed on an exchange or the Nasdaq Stock Market), any competitor of the Company
(which means any person or organization that is in the business of or makes money from designing,
developing, or selling products or services similar to those products and services developed, designed or sold
by the Company); provided, however, that Executive may provide services to or have a financial interest in a
business that competes with the Company if his employment or financial interest is with a separately managed
or operated division or affiliate of such business that does not compete with the Company. The “Non-
Competition Period” is the period of Executive’s employment hereunder plus a period of eighteen (18) months
immediately thereafter. In recognition, acknowledgment and agreement that the Company’s business and
operations extend throughout North America, Latin America, the European Union, Asia and any other
worldwide location in which the Company does business, the parties agree that the geographic scope of this
covenant not to compete shall extend to North America, Latin America, the European Union, Asia and any
other worldwide location in which the Company does business.
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(b) Without limiting the generality of Section 6(a) above, Executive further agrees that during
the Non-Competition Period, he will not, directly or indirectly, in any capacity, either separately, jointly or in
association with others, solicit, divert, take away, or attempt to solicit, divert, or take away or otherwise contact
any of the Company’s customers with whom Executive had contact, responsibility for, or had acquired
confidential information about by virtue of his employment with the Company at any time during his
employment, if such contact is for the general purpose of selling products that satisfy the same general needs
as any products that the Company had available for sale to its customers during the Non-Competition Period.

(c) Executive agrees that during the Non-Competition Period, he shall not (i) contact in order
to induce, solicit or encourage any person to leave the Company’s employ and (ii) hire any person who is an
employee or consultant with the Company or who was an employee or consultant during the six (6) month
period preceding such activity, without the Company’s written consent. Nothing in this paragraph is meant to
prohibit an employee of the Company that is not a party to this Agreement from becoming employed by
another organization or person.

(d) The Non-Competition Period shall be tolled by and automatically extended by the length
of a breach by Executive, to the extent permitted by law. If a court determines that the foregoing restrictions
are too broad or otherwise unreasonable under applicable law, including with respect to time or space, the
court is hereby requested and authorized by the parties hereto to revise the foregoing restrictions to include the
maximum restrictions allowed under the applicable law.

(e) Executive hereby agrees not to defame or disparage the Company, its affiliates and their
respective officers, directors, members or employees. Executive hereby agrees to cooperate with the Company
and its affiliates, upon reasonable request, in refuting any defamatory or disparaging remarks by any third
party made in respect of the Company or its affiliates or their directors, members, officers or employees.

(f) For purposes of this Section 6 and Section 7 below, the “Company” refers to the Company,
the Parent, and any incorporated or unincorporated affiliates of the Company.
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7. Secret Processes and Confidential Information.

(a) Executive agrees to hold in strict confidence and, except as the Company may authorize or
direct, not disclose to any person or use (except in the performance of his services hereunder) any confidential
information or materials received by Executive from the Company and any confidential information or
materials of other parties received by Executive in connection with the performance of his duties hereunder.
For purposes of this Section 7(a), confidential information or materials shall include existing and potential
customer information, existing and potential supplier information, product information, design and
construction information, pricing and profitability information, financial information, sales and marketing
strategies and techniques and business ideas or practices. The restriction on Executive’s use or disclosure of
the confidential information or materials shall remain in force during Executive’s employment hereunder and
until the earlier of (i) a period of seven (7) years thereafter or (ii) such information is of general knowledge in
the industry through no fault of Executive or any agent of Executive. Executive also agrees to return to the
Company promptly upon its request any Company information or materials in Executive’s possession or under
Executive’s control. This Section 7(a) is not intended to preclude Executive from being gainfully employed by
another entity, organization, association or person, or from being gainfully self-employed. Rather, it is intended
to prohibit Executive from using the Company’s confidential information or materials in any subsequent
employment or employment undertaken that is not for the benefit of the Company during the identified period.

(b) Executive will promptly disclose to the Company and to no other person, firm or entity all
inventions, discoveries, improvements, trade secrets, formulas, techniques, processes, know-how and similar
matters, whether or not patentable and whether or not reduced to practice, which are conceived or learned by
Executive during the period of Executive’s employment with the Company, either alone or with others, which
relate to or result from the actual or anticipated business or research of the Company or which result, to any
extent, from Executive’s use of the Company’s premises or property (collectively called the “Inventions”).
Executive acknowledges and agrees that all the Inventions shall be the sole property of the Company, and
Executive hereby assigns to the Company all of Executive’s rights and interests in and to all of the Inventions,
it being acknowledged and agreed by Executive that all the Inventions are works made for hire. The Company
shall be the sole owner of all domestic and foreign rights and interests in the Inventions. Executive agrees to
assist the Company at the Company’s expense to obtain and, from time to time, enforce patents and copyrights
on the Inventions.

(c) Upon the request of and, in any event, upon termination of Executive’s employment with
the Company for any reason, Executive shall promptly deliver to the Company all documents, data, records,
notes, drawings, manuals and all other tangible information in whatever form which pertains to the Company,
and Executive will not retain any such information or any reproduction or excerpt thereof. Nothing in this
Agreement or elsewhere shall prevent Executive from retaining his desk calendars, address book (including
electronic address books and contacts lists) and rolodex.

(d) Nothing in this Section 7 diminishes or limits any protection granted by law to trade
secrets or relieves Executive of any duty not to disclose, use or misappropriate any information that is a trade
secret for as long as such information remains a trade secret.
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8. Notices. All notices or other communications hereunder shall be in writing and shall be deemed to
have been duly given (a) when delivered personally, (b) upon confirmation of receipt when such notice or
other communication is sent by facsimile or telex, (c) one (1) business day after delivery to an overnight
delivery courier, or (d) on the fifth (5th) calendar day following the date of deposit in the United States mail if
sent first class, postage prepaid, by registered or certified mail. The addresses for such notices shall be as
follows:

(a) For notices and communications to the Company or to the Parent:

Spectrum Brands, Inc.
3001 Deming Way
Middleton, Wisconsin 53562
Facsimile: (608) 288-7546
Attention: General Counsel

(b) For notices and communications to Executive: at the address set forth in the records of the
Company, as updated at the request of Executive from time to time.

Any party hereto may, by notice to the other, change its address for receipt of notices hereunder.

9. Section 409A.

(a) This Agreement is intended to satisfy the requirements of Section 409A (“Section 409A”)
of the Internal Revenue Code (the “Code”) with respect to amounts, if any, subject thereto and shall be
interpreted and construed and shall be performed by the parties consistent with such intent. Notwithstanding
the foregoing, Executive shall be solely responsible and liable for the satisfaction of all taxes and penalties that
may be imposed on or for the account of Executive in connection with payments and benefits provided in
accordance with the terms of this Agreement (including any taxes and penalties under Section 409A of the
Code), and neither the Company nor any of its affiliates shall have any obligation to indemnify or otherwise
hold Executive (or any beneficiary) harmless from any or all of such taxes or penalties.

(b) Notwithstanding anything in this Agreement to the contrary, the following special rule
shall apply, if and to the extent required by Section 409A, in the event that (i) Executive is deemed to be a
“specified employee” within the meaning of Section 409A(a)(2)(B)(i), (ii) amounts or benefits under this
Agreement or any other program, plan or arrangement of the Company or a controlled group affiliate thereof
are due or payable on account of “separation from service” within the meaning of Treasury Regulations
Section 1.409A-1(h) and (iii) Executive is employed by a public company or a controlled group affiliate
thereof: no payments hereunder that are “deferred compensation” subject to Section 409A shall be made to
Executive prior to the date that is six (6) months after the date of Executive’s separation from service or, if
earlier, Executive’s date of death; following any applicable six (6) month delay, all such delayed payments will
be paid in a single lump sum on the earliest permissible payment date.
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(c) Any payment or benefit due upon a termination of Executive’s employment that represents
a “deferral of compensation” within the meaning of Section 409A shall be paid or provided to Executive only
upon a “separation from service,” as defined in Treas. Reg. § 1.409A-1(h). Each payment made under this
Agreement shall be deemed to be a separate payment for purposes of Section 409A. Amounts payable under
this Agreement shall be deemed not to be a “deferral of compensation” subject to Section 409A to the extent
provided in the exceptions in Treasury Regulation §§ 1.409A-1(b)(4) (“short-term deferrals”) and (b)(9)
(“separation pay plans,” including the exception under subparagraph (iii)) and other applicable provisions of
Treasury Regulation § 1.409A-1 through A-6.

(d) Notwithstanding anything to the contrary in Agreement, any payment or benefit under this
Agreement or otherwise that is exempt from Section 409A pursuant to Treasury Regulation § 1.409A-1(b)(9)
(v)(A) or (C) (relating to certain reimbursements and in-kind benefits) shall be paid or provided to Executive
only to the extent that the expenses are not incurred, or the benefits are not provided, beyond the last day of the
second calendar year following the calendar year in which Executive’s “separation from service” occurs; and
provided further that such expenses are reimbursed no later than the last day of the third calendar year
following the calendar year in which Executive’s “separation from service” occurs. To the extent any
indemnification payment, expense reimbursement, or the provision of any in-kind benefit is determined to be
subject to Section 409A (and not exempt pursuant to the prior sentence or otherwise), the amount of any such
indemnification payment or expenses eligible for reimbursement, or the provision of any in-kind benefit, in
one calendar year shall not affect the indemnification payment or provision of in-kind benefits or expenses
eligible for reimbursement in any other calendar year (except for any life-time or other aggregate limitation
applicable to medical expenses), and in no event shall any indemnification payment or expenses be reimbursed
after the last day of the calendar year following the calendar year in which Executive incurred such
indemnification payment or expenses, and in no event shall any right to indemnification payment or
reimbursement or the provision of any in-kind benefit be subject to liquidation or exchange for another benefit.
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10. General.

(a)  Dispute Resolution. Any controversy, claim or dispute between the parties relating to
Executive’s employment or termination of employment, whether or not the controversy, claim or dispute arises
under this Agreement (other than any controversy or claim arising under Section 6 or Section 7), shall be
resolved by arbitration in accordance with the Employment Arbitration Rules and Mediation procedures of the
American Arbitration Association (“Rules”)  through a single arbitrator selected in accordance with the Rules.
The decision of the arbitrator shall be rendered within thirty (30) days of the close of the arbitration hearing
and shall include written findings of fact and conclusions of law reflecting the appropriate substantive law.
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof in
the State of New York. In reaching his or her decision, the arbitrator shall have no authority (1) to authorize or
require the parties to engage in discovery (provided, however, that the arbitrator may schedule the time by
which the parties must exchange copies of the exhibits that, and the names of the witnesses whom, the parties
intend to present at the hearing), (2) to interpret or enforce Section 6 or Section 7 of the Agreement (for which
Section 10(b) shall provide the sole and exclusive venue), (3) to change or modify any provision of this
Agreement, (4) to base any part of his or her decision on the common law principle of constructive
termination, or (5) to award punitive damages or any other damages not measured by the prevailing party’s
actual damages and may not make any ruling, finding or award that does not conform to this Agreement. Each
party shall bear all of his or its own legal fees, costs and expenses of arbitration and one-half (1/2) of the costs
of the arbitrator.

(b)  Governing Law and Claims under Section 6 or 7. This Agreement shall be governed
by, and construed in accordance with, the laws of the State of New York, without reference to its conflict of
law provisions. Furthermore, as to Section 6 and Section 7, Executive, the Company and the Parent each
agrees and consents to submit to personal jurisdiction in the State of New York or in any state or federal court
of competent subject matter jurisdiction situated in New York County, New York. Executive, the Company and
the Parent further agree that the sole and exclusive venue for any suit arising out of, or seeking to enforce, the
terms of Section 6 and Section 7 of this Agreement shall be in a state or federal court of competent subject
matter jurisdiction situated in New York County, New York. In addition, Executive, the Company and the
Parent each waive any right to challenge in another court any judgment entered by such New York County
court or to assert that any action instituted by another party to this Agreement in any such court is in the
improper venue or should be transferred to a more convenient forum.

(c)  Waiver of Jury Trial; Service.  Executive, the Company and the Parent waive any
right he or they may otherwise have to a trial by jury in any action to enforce the terms of this Agreement. The
parties hereto irrevocably consent to the service of any and all process in any suit, action or proceeding arising
out of or relating to this Agreement by the mailing of copies of such process to such party at such party’s
address specified in Section 8, or such other updated address as has been provided to the other parties from
time to time in accordance with Section 8. Each party shall bear its own costs and expenses (including
reasonable attorney’s fees and expenses) incurred in connection with any dispute arising out of or relating to
this Agreement.
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(d)  Amendment; Waiver. This Agreement may be amended, modified, superseded,
canceled, renewed or extended, and the terms hereof may be waived, only by a written instrument executed by
all of the parties hereto or, in the case of a waiver, by the party waiving compliance. The failure of any party at
any time or times to require performance of any provision hereof shall in no manner affect the right at a later
time to enforce the same. No waiver by any party of the breach of any term or covenant contained in this
Agreement, whether by conduct or otherwise, in any one or more instances, shall be deemed to be, or
construed as, a further or continuing waiver of any such breach, or a waiver of the breach of any other term or
covenant contained in this Agreement.

(e)  Successors and Assigns. This Agreement shall be binding upon Executive, without
regard to the duration of his employment by the Company or reasons for the cessation of such employment,
and inure to the benefit of his administrators, executors, heirs and assigns, although the obligations of
Executive are personal and may be performed only by him. This Agreement shall also be binding upon and
inure to the benefit of the Company, the Parent and their subsidiaries, successors and assigns, including any
corporation with which or into which the Company or its successors may be merged or which may succeed to
their assets or business.

(f)  Entire Agreement. This Agreement and the schedule hereto constitute the entire
understanding of the parties hereto with respect to the subject matter hereof and supersede all prior
negotiations, discussions, writings and agreements between them with respect to the subject matter hereof.
Notwithstanding the foregoing, this Agreement does not supersede Executive’s employment agreement with
HRG dated as of February 11, 2014 (the “HRG Group Employment Agreement”) and it is acknowledged and
agreed by the parties that as of the Effective Date Executive is employed by HRG and subject to the HRG
Group Employment Agreement, as it may be amended, modified or terminated from time to time.

(g)  Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same instrument. Signatures
delivered by facsimile or other electronic means (including by pdf) shall be deemed effective for all purposes.

(h)  Non-exclusivity of Rights. Nothing in this Agreement shall prevent or limit
Executive’s continuing or future participation during his employment hereunder in any benefit, bonus,
incentive or other plan or program provided by the Company or any of its affiliates and for which Executive
may qualify, except for any severance plan, program, policy or arrangement. Amounts which are vested
benefits or which Executive is otherwise entitled to receive under any plan or program of the Company or any
affiliated company at or subsequent to the date of Executive’s termination of employment with the Company
shall, subject to the terms hereof or any other agreement entered into by the Company and Executive on or
subsequent to the date hereof, be payable in accordance with such plan or program.

(i)  Mitigation. In no event shall Executive be obligated to seek other employment by
way of mitigation of the amounts payable to Executive under any of the provisions of this Agreement.
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(j)  Equitable Relief. Executive expressly agrees that breach of any provision of Sections
6 or 7 of this Agreement would result in irreparable injuries to the Company, that the remedy at law for any
such breach will be inadequate and that upon breach of such provisions, the Company, in addition to all other
available remedies, shall be entitled as a matter of right to injunctive relief in any court of competent
jurisdiction without the necessity of posting bond or proving the actual damage to the Company. If the
Company or one of its affiliates shall institute any action or proceeding to enforce any such restrictive
covenant, Executive hereby waives the claim or defense that the Company or such affiliate has an adequate
remedy at law and agrees not to assert in any such action or proceeding the claim or defense that the Company
has an adequate remedy at law. The foregoing shall not prejudice the Company’s right to seek any other relief
to which it may be entitled.

(k)  Severability. Sections 6(a), 6(b), 6(c), 7(a), 7(b) and 10(i) of this Agreement shall be
considered separate and independent from the other sections of this Agreement and no invalidity of any one of
those sections shall affect any other section or provision of this Agreement. However, because it is expressly
acknowledged that the pay and benefits provided under this Agreement are provided, at least in part, as
consideration for the obligations imposed upon Executive under Sections 6(a), 6(b), 6(c), 7(a) and 7(b), should
Executive challenge those obligations or any court of competent jurisdiction determine that any of the
provisions under these Sections is unlawful or unenforceable, such that Executive need not honor those
provisions, then Executive shall not receive the pay and benefits provided for in this Agreement following
termination (or if he has already received severance pay or benefits, Executive shall be required to repay such
severance pay and benefits to the Company within ten (10) calendar days of written demand by the Company)
if otherwise available to Executive, irrespective of the reason for the end of Executive’s employment. Except
as set forth in the preceding two sentences, if any provision of this Agreement or the application thereof is held
invalid, the invalidity shall not affect other provisions or applications of this Agreement which can be given
effect without the invalid provisions or applications and to this end the provisions of this Agreement are
declared to be severable.

(l)  No Construction Against Drafter. The parties acknowledge and agree that each party
has reviewed and negotiated the terms and provisions of this Agreement and has had the opportunity to
contribute to its revision. Accordingly, the rule of construction to the effect that ambiguities are resolved
against the drafting party shall not be employed in the interpretation of this Agreement. Rather, the terms of
this Agreement shall be construed fairly as to both parties and not in favor or against either party.

(m)  Cooperation. Executive agrees to cooperate with the Company, during the Term and
for the two (2) years immediately thereafter, by being reasonably available to testify on behalf of the Company
or any affiliate in any action, suit, or proceeding, whether civil, criminal, administrative, or investigative, and
to assist the Company, or any affiliate, in any such action, suit or proceeding, by providing information and
meeting and consulting at mutually agreeable times and places with the Board or its representatives or counsel,
or representatives or counsel to the Company, or any affiliate, as reasonably requested; provided that such
obligation to cooperate does not unreasonably interfere with Executive’s business or personal affairs. The
Company agrees to reimburse Executive for all reasonable expenses (including reasonable attorneys’ fees)
incurred by Executive in connection with his provision of testimony or assistance or other cooperation
contemplated by this Section.
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(n)  Withholding. The Company and its affiliates may withhold from any amounts
payable to Executive hereunder all federal, state, city, foreign or other taxes that the Company may reasonably
determine are required to be withheld pursuant to any applicable law or regulation (it being understood that
Executive shall be responsible for payment of all taxes in respect of the payments and benefits provided
herein).

(o)  Headings. The headings in this Agreement are inserted for convenience of reference
only and shall not be a part of or control or affect the meaning of any provision hereof.

(p)  Representations of Executive.Executive represents, warrants and covenants that as of
the date hereof and as of the Effective Date Executive commences employment with the Company: (i)
Executive has the full right, authority and capacity to enter into this Agreement and perform Executive’s
obligations hereunder, (ii) Executive is not bound by any agreement that conflicts with or prevents or restricts
the full performance of Executive’s duties and obligations to the Company hereunder during or after the Term,
and (iii) the execution and delivery of this Agreement shall not result in any breach or violation of, or a default
under, any existing obligation, commitment or agreement to which Executive is subject.

(q)  Clawback. The Executive acknowledges that to the extent required by applicable law
(including without limitation Section 304 of the Sarbanes Oxley Act and Section 954 of the Dodd Frank Act)
or by any applicable award agreement, the Bonus and other incentive compensation shall be subject to any
required clawback, forfeiture, recoupment or similar requirement.

(r)  Indemnification. To the maximum extent permitted by law and the Parent’s and the
Company’s governing documents and applicable insurance agreements, the Parent and the Company shall
indemnify Executive, hold Executive harmless, and make advances for expenses (including attorneys and
costs) to Executive (subject to Executive’s providing an undertaking to repay the Parent and the Company, as
the case may be, that is acceptable to the Parent or Company, as applicable) with respect to any and all losses,
claims, demands, liabilities, costs, damages, expenses (including, without limitation, reasonable attorneys’ fees
and expenses) and causes of action imposed on, incurred by, asserted against or to which Executive may
otherwise become subject by reason of or in connection with any act or omission of Executive, including any
negligent act or omission, for and on behalf of the Parent or the Company that occurs during Executive’s
employment with the Company and Parent or in connection with Executive providing cooperation to the
Company and/or the Parent as set forth in Section 10(m), that Executive reasonably and in good faith believes
is in the furtherance of the interests of the Company and/or the Parent, unless such act or omission constitutes
gross negligence or intentional misconduct or is outside of the scope of Executive’s authority; provided,
 however, that this Section 10(r) shall not be construed to grant Executive a right to be indemnified by the
Company or the Parent (i) for actions or proceedings brought by the Company or the Parent for breach or
anticipated breach of this Agreement by Executive, or (ii) for any action, suit, arbitration or other proceeding
(or portion thereof) initiated by Executive, unless authorized or ratified by the Board.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

SPECTRUM BRANDS HOLDINGS, INC.
 
By:

Nathan E. Fagre
Senior Vice President, General Counsel and Secretary
 
 

SPECTRUM BRANDS, INC.
 
By:  

Stacey Neu
Senior Vice President, Human Resources
 
 

EXECUTIVE:
 

David M. Maura
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EXHIBIT A
 

RELEASE OF CLAIMS (“Release”)
 
1. Release of Claims
 

In partial consideration of the payments and benefits described in Section 5 of the Employment
Agreement (the “Employment Agreement”) dated January 20, 2016, between Spectrum Brands, Inc., a
Delaware corporation (the “Company”), Spectrum Brands Holdings, Inc., a Delaware corporation (the
“Parent”), and David M. Maura (“Executive”), to which Executive agrees that Executive is not entitled until
and unless Executive executes this Release and it becomes effective in accordance with the terms hereof,
Executive, for and on behalf of himself and his heirs, successors and assigns, subject to the last sentence of this
Section 1, hereby waives and releases any common law, statutory or other complaints, claims, charges or
causes of action of any kind whatsoever, both known and unknown, in law or in equity, which Executive ever
had, now has or may have against the Company, the Parent, and their shareholders, parents, subsidiaries,
affiliates, predecessors, successors, assigns, directors, officers, partners, members, managers, employees,
trustees (in their official and individual capacities), employee benefit plans and their administrators and
fiduciaries (in their official and individual capacities), representatives or agents, and each of their affiliates,
successors and assigns (collectively, the “Releasees”), by reason of facts or omissions which have occurred on
or prior to the date that Executive signs this Release, including, without limitation, any complaint, charge or
cause of action arising out of Executive’s employment or termination of employment (whether under the
Employment Agreement or otherwise, including without limitation, any claims for severance or separation pay
pursuant to the Employment Agreement), or any term or condition of that employment, or arising under
federal, state, local or foreign laws pertaining to employment, including the Age Discrimination in
Employment Act of 1967 (“ADEA,” a law which prohibits discrimination on the basis of age), the Older
Workers Benefit Protection Act, the National Labor Relations Act, the Civil Rights Act of 1991, the Americans
With Disabilities Act of 1990, Title VII of the Civil Rights Act of 1964, the Employee Retirement Income
Security Act of 1974, the Family and Medical Leave Act, the Sarbanes-Oxley Act of 2002, all as amended, and
any other federal, state and local laws relating to discrimination on the basis of age, sex or other protected
class, all claims under federal, state or local laws for express or implied breach of contract, wrongful discharge,
defamation, intentional infliction of emotional distress, and any related claims for attorneys’ fees and costs.
Executive further agrees that this Release may be pleaded as a full defense to any action, suit, arbitration or
other proceeding covered by the terms hereof which is or may be initiated, prosecuted or maintained by
Executive, Executive’s descendants, dependents, heirs, executors, administrators or permitted assigns. By
signing this Release, Executive acknowledges that Executive intends to waive and release any rights known or
unknown that Executive may have against the Releasees under these and any other laws; provided, that
Executive does not waive or release claims with respect to (i) any rights he may have to any severance
payments or benefits under Section 5 of the Employment Agreement and (ii) rights that cannot be released as a
matter of law (collectively, the “Unreleased Claims”). 
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2. Proceedings
 

Executive acknowledges that Executive has not filed any complaint, charge, claim or proceeding
against any of the Releasees before any local, state, federal or foreign agency, court or other body (each
individually a “Proceeding”). Executive represents that Executive is not aware of any basis on which such a
Proceeding could reasonably be instituted. Executive (i) acknowledges that Executive will not initiate or cause
to be initiated on his behalf any Proceeding (except with respect to an Unreleased Claim) and will not
participate in any Proceeding (except with respect to an Unreleased Claim), in each case, except as required by
law; and (ii) waives any right Executive may have to benefit in any manner from any relief (whether monetary
or otherwise) arising out of any Proceeding, including any Proceeding conducted by the Equal Employment
Opportunity Commission (“EEOC”). Further, Executive understands that, by executing this Release, Executive
will be limiting the availability of certain remedies that Executive may have against the Company and/or the
Parent and limiting also the ability of Executive to pursue certain claims against the Releasees.
Notwithstanding the above, nothing in Section 1 of this Release shall prevent Executive from (i) initiating or
causing to be initiated on his behalf any complaint, charge, claim or proceeding against the Company before
any local, state or federal agency, court or other body challenging the validity of the waiver of his claims under
the ADEA contained in Section 1 of this Release (but no other portion of such waiver); or (ii) initiating or
participating in an investigation or proceeding conducted by the EEOC.

 
3. Time to Consider
 

Executive acknowledges that Executive has been advised that he has twenty-one (21) days from the
date of receipt of this Release to consider all the provisions of this Release and he does hereby knowingly and
voluntarily waive said given twenty-one (21) day period. EXECUTIVE FURTHER ACKNOWLEDGES
THAT EXECUTIVE HAS READ THIS RELEASE CAREFULLY, HAS BEEN ADVISED BY THE
COMPANY TO, AND HAS IN FACT, CONSULTED AN ATTORNEY, AND FULLY UNDERSTANDS
THAT BY SIGNING BELOW EXECUTIVE IS GIVING UP CERTAIN RIGHTS WHICH HE MAY HAVE
TO SUE OR ASSERT A CLAIM AGAINST ANY OF THE RELEASEES, AS DESCRIBED IN SECTION 1
OF THIS RELEASE AND THE OTHER PROVISIONS HEREOF. EXECUTIVE ACKNOWLEDGES THAT
EXECUTIVE HAS NOT BEEN FORCED OR PRESSURED IN ANY MANNER WHATSOEVER TO SIGN
THIS RELEASE, AND EXECUTIVE AGREES TO ALL OF ITS TERMS VOLUNTARILY.

 
4. Revocation
 

Executive hereby acknowledges and understands that Executive shall have seven (7) days from the
date of execution of this Release to revoke this Release (including, without limitation, any and all claims
arising under the ADEA) and that neither the Company nor any other person is obligated to provide any
benefits to Executive pursuant to Section 5(b)(i), (ii) and (v) of the Employment Agreement until eight (8)
days have passed since Executive’s signing of this Release without Executive having revoked this Release, in
which event the Company shall arrange and/or pay for any such benefits otherwise attributable to said eight-
(8) day period, consistent with the terms of the Employment Agreement.  If Executive revokes this Release,
Executive will be deemed not to have accepted the terms of this Release, and no action will be required of the
Company under any section of this Release. Notwithstanding any of the foregoing, the Company
acknowledges that it will pay any amounts related to accrued and unused vacation as referenced in Section
5(b)(iii) in accordance with any applicable laws.
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5. No Admission
 

This Release does not constitute an admission of liability or wrongdoing of any kind by Executive, on
the one hand, or any of the Releasees, on the other hand.

 
6. General Provisions
 

A failure of any of the Releasees to insist on strict compliance with any provision of this Release shall
not be deemed a waiver of such provision or any other provision hereof.  If any provision of this Release is
determined to be so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable, and in the event that any provision is determined to be entirely unenforceable, such provision
shall be deemed severable, such that all other provisions of this Release shall remain valid and binding upon
Executive and the Releasees.

 
7. Governing Law
 

The validity, interpretations, construction and performance of this Release shall be governed by the
laws of the State of New York without giving effect to conflict of laws principles.

 
IN WITNESS WHEREOF, Executive has executed and delivered this Release as of the date written

below.
 
 
 
________________________ __________________________
DATE David M. Maura
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EXHIBIT 99.1

3001 Deming Way
Middleton, WI 53562-1431
P.O. Box 620992
Middleton, WI  53562-0992
(608) 275-3340
 
For Immediate Release Investor/Media Contact:  Dave Prichard

608-278-6141
 

 
David Maura Named Executive Chairman of the Board of Spectrum Brands Holdings

 
Middleton, WI, January 21, 2016 – Spectrum Brands Holdings, Inc. (NYSE: SPB), a global consumer
products company offering an expanding portfolio of leading brands providing superior value to consumers
and customers every day, announced today that David M. Maura has been named Executive Chairman of
its Board of Directors, effective immediately. 

Mr. Maura, 43, has served as a Director of Spectrum Brands since June 2010 and has served as its
Chairman of the Board since July 2011 and as its interim Chairman of the Board prior to that.  Mr. Maura is
also an Executive Vice President and a Director of HRG Group, Inc. (NYSE: HRG).

“It is an honor for me to continue to work in this leadership capacity as the Executive Chairman of
Spectrum Brands,” said Mr. Maura, “and especially so with our Chief Executive Officer, Andreas Rouvé,
who is off to a very strong start and with whom I have developed a close working relationship.  Andreas is
providing outstanding leadership at Spectrum Brands as he and our senior executive team take Spectrum
Brands to the next level of growth and profitability.  I am extremely optimistic with regard to the outlook for
our Company.  As we integrate our recent acquisitions, meaningfully deleverage our balance sheet and
execute our Spectrum First organic growth strategy, I can say with confidence that I believe that our
Company’s best days are still ahead.”

Norman S. Matthews, Chairman of the Nominating and Corporate Governance Committee, said, “The
Board recognizes the countless and valuable contributions David Maura has made to the growth and
expansion of Spectrum Brands over the past six years, particularly through his focus on strategy, capital
allocation, and mergers and acquisitions.  Our expectation is that David’s ongoing contributions will
continue to drive superior returns for Spectrum Brands.”
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About Spectrum Brands Holdings, Inc.
 
Spectrum Brands Holdings, a member of the Russell 2000 Index, is a global and diversified consumer
products company and a leading supplier of consumer batteries, residential locksets, residential builders’
hardware, plumbing, shaving and grooming products, personal care products, small household appliances,
specialty pet supplies, lawn and garden and home pest control products,  personal insect repellents, and
auto care products. Helping to meet the needs of consumers worldwide, our Company offers a broad
portfolio of market-leading, well-known and widely trusted brands including Rayovac®, VARTA®, Kwikset®,
Weiser®, Baldwin®, National Hardware®, Pfister®,
Remington®, George Foreman®, Russell Hobbs®, Black+ Decker®, Tetra®, Marineland®, Nature’s
Miracle®, Dingo®, 8-in-1®, FURminator®, IAMS®, Eukanuba®, Digest-eeze™, Healthy-Hide®,
Littermaid®, Spectracide®, Cutter®, Repel®, Hot Shot®, Black Flag®, Liquid Fence®, Armor All®, STP®
and A/C PRO®. Spectrum Brands' products are sold by the world's top 25 retailers and are available in
more than one million stores in approximately 160 countries. Based in Middleton, Wisconsin, Spectrum
Brands Holdings generated net sales of approximately $4.69 billion in fiscal 2015. For more information,
visit www.spectrumbrands.com.
 
Forward-Looking Statements
 
Certain matters discussed in this press release and other oral and written statements by representatives of
the Company regarding matters such as the Company’s performance (including, without limitation, its
ability to integrate acquisitions, reduce its indebtedness and growth its business) may be forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995.  We have tried,
whenever possible, to identify these statements by using words like “future,” “anticipate”, “intend,” “plan,”
“estimate,” “believe,” “expect,” “project,” “forecast,” “could,” “would,” “should,” “will,” “may,” and similar
expressions of future intent or the negative of such terms.  These statements are subject to a number of
risks and uncertainties that could cause results to differ materially from those anticipated as of the date of
this document.  Actual results may differ materially as a result of (1) the Company’s ability to manage and
otherwise comply with its covenants with respect to its significant outstanding indebtedness, (2) our ability
to integrate and realize synergies from our recent acquisitions and any possible future acquisitions, (3)
risks related to changes and developments in external competitive market factors, such as introduction of
new product features or technological developments, development of new competitors or competitive
brands or competitive promotional activity or spending, (4) changes in consumer demand for the various
types of products the Company offers, (5) unfavorable developments in the global credit markets, (6) the
impact of overall economic conditions on consumer spending, (7) fluctuations in commodities prices, the
costs or availability of raw materials or terms and conditions available from suppliers, (8) changes in the
general economic conditions in countries and regions where the Company does business, such as stock
market prices, interest rates, currency exchange rates, inflation and consumer spending, (9) the
Company’s ability to successfully implement manufacturing, distribution and other cost efficiencies and to
continue to benefit from its cost-cutting initiatives, (10) the Company’s ability to identify, develop and retain
key employees, (11) unfavorable weather conditions and various other risks and uncertainties, including
those discussed herein and those set forth in the securities filings of each of the Company and SB/RH
Holdings, LLC, including each of their most recently filed Annual Reports on Form 10-K or Quarterly
Reports on Form 10-Q.

# # #
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