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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 September 16, 2013, Spectrum Brands, Inc. (the “Company”) and Terry Polistina, President of its Global Appliances division and member of the Board of
Directors of Spectrum Brands Holdings, Inc., mutually agreed that, effective September 30, 2013, Mr. Polistina will resign from any and all titles, positions
and appointments that he holds with the Company with the exception of his position as a director of Spectrum Brands Holdings, Inc.  In connection with his
resignation, the Company and Mr. Polistina entered into a Separation Agreement (the “Separation Agreement”).  
 
Under the terms of the Separation Agreement, Mr. Polistina will receive the following cash separation payments: (i) $1,000,000, which is equal to two (2)
times Mr. Polistina’s annual base salary for fiscal year 2013, payable over a period of twenty-four (24) months; (ii) $985,830, which is equal to two (2) times
Mr. Polistina’s 2012 Management Incentive Plan (“MIP”) payable over a period of twenty-four (24) months; (iii) an additional MIP payment for 2013 equal
to the amount determined for Mr. Polistina pursuant to the Company’s 2013 MIP based on actual performance results for the Company’s 2013 fiscal year,
which amount will be paid at the same time as other payments are made to 2013 MIP participants, and in any case no later than December 31, 2013; (iv)
payment for accrued but unused vacation days; (v) for a period of twenty-four months, a monthly payment equal to the monthly COBRA continuation
coverage cost; (vi) his Executive Life Insurance benefit for Mr. Polistina and his eligible dependents for twenty-four (24) months at the level and of the type
provided to active employees of the Company from time to time; (vii) entitlement to purchase his Company vehicle pursuant to Company policy; and (viii)
the reimbursement of any unreimbursed business expenses.

Previously earned performance shares under the 2012 Equity Incentive Plan, 2012 Bridge Equity Award and Spectrum 500 Plan that have not previously
vested, will vest following the release by Mr. Polistina referred to below becoming effective and irrevocable.  In addition, Mr. Polistina will be eligible to vest
in restricted stock units under the 2013 equity award programs, in accordance with the terms of the applicable award agreements, only if and to the extent that
the applicable performance criteria are met, following the end of fiscal year 2013.

Mr. Polistina has agreed to a customary release of potential claims against the Company. 

The foregoing description of the Separation Agreement is not complete and is qualified in its entirety by reference to the text of the Separation Agreement, a
copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Steve Fraundorfer has been appointed Vice President and General Manager for Global Appliances and will assume responsibilities for the North American
Appliances sales and marketing in addition to his current responsibilities for Global Appliances business operations.  He will report to Dave Lumley, Chief
Executive Officer of Spectrum Brands Holdings, Inc.  Andreas Rouve, President International, will maintain his current responsibility for all International
Appliances operations and will continue to report to Mr. Lumley.

Further information regarding Mr. Polistina’s resignation and Mr. Fraundorfer’s appointment is set forth in a press release issued on September 16, 2013, a
copy of which is filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
 
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  Separation Agreement dated September 16, 2013 between Spectrum Brands, Inc. and Terry Polistina
 99.1  Press Release dated September 16, 2013
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Exhibit 10.1
 
 

SEPARATION AGREEMENT AND RELEASE

This Separation Agreement and Release (the “Agreement”) is entered into as of September 16, 2013 by and between Spectrum Brands, Inc., a
Delaware corporation, (the “Company”) and Terry Polistina (“Executive”). 
 

1.           Background.  Executive and the Company (the “Parties”) have agreed that Executive’s employment with the Company pursuant to an
Employment Agreement dated August 16, 2010, as subsequently amended on November 22, 2010, (collectively the “Employment Agreement”) shall
terminate effective as of September 30, 2013 (the “Termination Date”).  As the Company desires to provide Executive with certain benefits in connection with
Executive’s termination of employment with the Company, in exchange for Executive’s agreement to comply with certain restrictive covenants and to execute
a release of claims in favor of the Company, on the terms and subject to the conditions more fully set forth in this Agreement, and in consideration of the
promises, mutual covenants and other good and valuable consideration set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, the Parties agree as follows:
 

2.           Employment Termination.
 

A.             The Parties agree that Executive’s employment and any and all titles, positions and appointments Executive holds with
the Company and its parent, subsidiaries and affiliates (the “Company Group”), whether as an officer, director, employee, consultant, trustee,
committee member, agent or otherwise, are terminated as of the Termination Date and (i) Executive shall be deemed to have resigned from all such
titles, positions and appointments as of the Termination Date, unless otherwise requested by the Company in writing and (ii) Executive agrees
promptly to execute any documents reasonably required to effectuate the foregoing. Notwithstanding the foregoing, Executive may continue to serve
as a member of the Board of Directors of Spectrum Brands Holdings, Inc. at any time following the Termination Date (unless he is requested to
resign from such board).   As of the Termination Date, Executive shall not report to the offices, or attend any premises, of the Company or any
member of the Company Group, except in his capacity as a member of the Board of Directors of Spectrum Brands Holdings, Inc.  Effective as of the
Termination Date, Executive shall have no authority to act on behalf of any member of the Company Group (and shall not hold himself out as having
such authority), enter into any agreement or incur any obligations on behalf of any member of the Company Group, commit any member of the
Company Group in any manner or otherwise act in an executive or other decision-making capacity with respect to any member of the Company
Group.

 
B.             For the avoidance of doubt, while employed by the Company through the Termination Date, Executive shall be

compensated at the salary rate in effect on the Effective Date and continue to be eligible to participate in the Company’s employee benefit plans and
arrangements, as paid by the Company on the Effective Date, in accordance with their terms as in effect from time to time.  Notwithstanding the
foregoing, the Company, in its sole discretion, may inform

 

 
 



 

Executive that Executive’s services are no longer required prior to the Termination Date and place Executive on “garden leave” for the remainder of
the period prior to the Termination Date during which Executive will continue to receive compensation and benefits as provided in the preceding
sentence.  For the avoidance of doubt, in the event that Executive is terminated by the Company prior to the Termination Date for “cause” or resigns
from his employment without “good reason” (each as defined in the Employment Agreement), this Agreement shall be considered null and void and
of no effect, and Executive shall not be eligible to receive any of the payments or benefits set forth in Sections 3A, 3B, 3C, and 3D below. For the
avoidance of doubt, Executive shall not be entitled to participate in the Company bonus plan for Fiscal 2014 and the Executive shall not be granted
any equity or equity based awards for fiscal 2014 or thereafter.

 
3.           Severance Pay and Benefits. In consideration for Executive’s entering into this Agreement, including without limitation, the covenants

contained in Sections 8 and 9 of this Agreement, Executive shall be entitled to the payments and benefits set forth in Sections 3A, 3B, 3C, 3D and
3E.  Notwithstanding the foregoing or anything to the contrary in this Agreement, the payments and benefits described in Sections 3A, 3B, 3C, 3D and 3E
below are subject to (i) Executive’s execution of a release of claims substantially in the form attached to this Agreement as Exhibit A (the “Release”) within
twenty-one (21) days following the Termination Date and not revoking the Release before expiration of the seven-day revocation period described therein,
and (ii) Executive’s continued compliance with the covenants as set forth in Sections 8 and 9 of this Agreement.  Executive acknowledges that pursuant to
this Agreement, he is receiving consideration in addition to any amounts to which he would have otherwise been entitled but for this Agreement. In
accordance with the above, the Company will provide Executive with the following pay and benefits:
 

A.             Severance.  Severance pay equal to (i) $1,000,000 (in the aggregate), representing two (2) times Executive’s annual base
salary of $500,000, and (ii) 985,830 (in the aggregate) representing two (2) times the annual bonus earned by Executive pursuant to the Company’s
2012 Management Incentive Plan, in each case, to be paid in equal installments in accordance with the Company’s regular payroll process, over the
twenty-four (24) month period following the date on which the Release becomes effective and irrevocable.  

 
B.             2013 MIP Bonus.  Additional severance equal to the annual bonus earned, if any, by Executive pursuant to the

Company’s 2013 Management Incentive Plan based on actual performance results, payable in a lump sum at substantially the same time as fiscal
2013 bonuses are paid to other executives of the Company, but not later than December 13, 2013.

 
C.             Accrued Paid Time Off. Payment for accrued but unused paid time off as of the Termination Date, with such payment

being made on the first regularly scheduled payroll date occurring on or following the Termination Date.
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D.             Continuation of Benefits.
 

(i)            Subject to the Executive’s timely election of COBRA, a monthly amount equal to the monthly COBRA cost as of the
date of Executive’s termination of the medical, dental, vision and prescription drug benefits (“Healthcare Benefits”) for Executive and Executive’s eligible
dependents for twenty-four (24) months following the Termination Date (the “Healthcare Benefit Payment”) at the level and of the type provided to active
employees of the Company from time to time, provided, however, that such continuation coverage shall end earlier upon Executive’s becoming eligible for
comparable coverage under another employer’s benefit plans;
 

(ii)           Executive’s Executive Life Insurance benefit for twenty-four (24) months following the Termination Date.
 

(iii)           In addition, the Company shall pay to Executive, between January 1 and March 31 of the year following the year in
which the Healthcare Benefit Payment is includible in Executive’s income for tax purposes, an additional amount to make Executive whole for the amount of
such tax liability and the additional amount (the “Additional Payment”).  The Company is not liable for any excise, penalty or other like taxes or any interest
with respect to the payment of taxes.  The amount of the Additional Payment will be determined by an accounting firm chosen by the Company using any
financial information reasonably requested of Executive to calculate the amount of the Additional Payment.
 

E.              Vehicle.  Executive shall be entitled to purchase his Company vehicle at the end of the 12-month period following the
Termination Date under the terms provided in the Employment Agreement and as specified in writing to the Executive by the Company.

 
F.             Accrued Salary and Un-Reimbursed Business Expenses.  As soon as reasonably practicable following the Termination

Date or such earlier date as may be required by applicable state statute or regulation, the Company shall pay Executive (i) any annual base salary
earned but unpaid through the Termination Date and (ii) reimbursement for all un-reimbursed business expenses properly incurred by Executive in
accordance with Company policy prior to the Termination Date and not yet reimbursed by the Company; provided, that Executive must submit to the
Company, within 30 days after the Termination Date, any outstanding expense reports within his possession, and Executive shall not receive
reimbursement in respect of any expense reports submitted after such date.

 
G.             Accrued Benefits under Plans.  Executive shall be entitled to all benefits accrued up to the Termination Date, to the

extent vested, under all employee benefit plans of the Company Group in which Executive participates (except for any plan that provides for bonus,
severance, separation pay or termination benefits) in accordance with the terms of such plans and any amounts required to be paid pursuant to
applicable law.
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For the avoidance of doubt, the Severance Benefits described in this Section 3 are not intended to result in any duplication of any payments or
benefits described in this Agreement or any compensation or benefits plans, policies, programs, agreements or arrangements of the Company.  Subject to
Executive’s compliance with Section 8 of this Agreement, the obligations of the Company under this Agreement shall not be affected by Executive’s receipt
of compensation and benefits from another employer in the event that the Executive accepts new employment following the Termination Date, and Executive
shall not be obligated to seek other employment or take any other action by way of mitigation of the amounts payable to Executive under any of the
provisions of this Agreement.  The obligations of the Company are not affected by Executive’s death or disability.

The parties intend that any amounts payable hereunder that could constitute “deferred compensation” within the meaning of Section 409A of the
Internal Revenue Code of 1986, as amended (“Section 409A”) will be compliant with or exempt from Section 409A.  Notwithstanding the foregoing, the
Company shall have no obligation to indemnify or otherwise hold Executive (or any beneficiary) harmless from any or all of such taxes or penalties.  For
purposes of Section 409A, each of the payments that may be made under this Agreement are designated as separate payments.  Executive acknowledges that
since Executive is a “specified employee” (within the meaning of Code section 409A) at the time of the Executive’s separation from service, the payment of
any amount under this Agreement that is considered deferred compensation subject to 409A and is to be paid on account of Executive’s separation from
service shall be deferred, as required by Code section 409A(a)(2)(B)(i), for six (6) months after Executive’s separation from service or, if earlier, Executive’s
death (the “409A Deferral Period”).  Any payments that otherwise would have been made during the 409A Deferral Period shall be paid in a lump sum on the
date after the 409A Deferral Period expires, and the balance of any payments shall be made as scheduled.

Notwithstanding anything herein to the contrary, 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
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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.

4.           Full Satisfaction. Executive acknowledges and agrees that, except as expressly provided in this Agreement, (i) Executive is not entitled to
any other compensation or benefits from the Company or any member of the Company Group (including without limitation any severance or termination
compensation or benefits) and (ii) as of and after the Termination Date, Executive shall no longer participate in, accrue service credit or have contributions
made on his behalf under any employee benefit plan sponsored by any member of the Company Group in respect of periods commencing on and following
the Termination Date, including without limitation, any plan which is intended to qualify under Section 401(a) of the Internal Revenue Code of 1986, as
amended (a “Qualified Plan”); provided, that nothing in this Agreement shall constitute a waiver by Executive of his rights to vested benefits, if any, under
any Qualified Plan or under any Company Group health plan or to any other benefits to which he may be entitled under applicable law in respect of his
services to any member of the Company Group prior to the Termination Date.
 

5.           Equity Awards.  The Parties acknowledge that as of the Termination Date, subject to the Release becoming effective and irrevocable (x) the
Executive will vest in 44,444 RSUs pursuant to the Executive’s 2012 Equity Incentive Plan Award,  18,519 RSUs pursuant to the Spectrum 500 Award and
14,815 RSUs pursuant to the 2012 Bridge Equity Award, and (y) the 25,000 RSUs pursuant to the HHI 2013 Award and the 55,555 RSUs pursuant to the
2013 Equity Incentive Plan Award are unearned but will vest promptly after the end of fiscal 2013, in accordance with the terms of the applicable equity
award agreement, only if and to the extent that such performance criteria are met. Executive shall also be entitled to receive RSUs under the 2013 Equity
Incentive Plan Additional Award, in accordance with the terms of the applicable award agreement, only if and to the extent such performance criteria are met,
which will not be determined until the end of fiscal 2014.  For the avoidance of doubt, Executive acknowledges that he has no entitlements to the fiscal year
2014 equity compensation programs and that his Spectrum 750 program participation is forfeited in its entirety. The parties agree that there are no other
equity awards, other than those specified above, to which Executive is or could be entitled to receive as of the Termination Date.  Set forth in Attachment B is
a schedule of the applicable equity awards to which Executive is entitled or where applicable, may be entitled to receive if and to the extent the related
performance criteria are met.
 

6.           Return of Company Property; Use of Company’s Physical Property. Upon the Termination Date (or such earlier date requested by the
Company in writing), Executive shall return (and shall not retain) to the Company all originals and copies of papers, notes and documents (in any medium,
including computer disks), whether property of any member of the Company Group or not, prepared, received or obtained by Executive during the course of,
and in connection with, his employment with the Company or any member of the Company Group, and all equipment and property of any member of the
Company Group which may be in Executive’s possession or under his control, whether at the Company’s offices, Executive’s home or elsewhere, including
all such papers, work papers, notes, documents and equipment in the possession of Executive.  Executive agrees that he and his family shall not retain copies
of any such papers, work papers, notes and
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documents.  Notwithstanding the foregoing, (1) Executive may retain copies of any employment, compensation, benefits or shareholders agreements between
Executive and the Company, this Agreement and any employee benefit plan materials distributed generally to participants of any such plan by the Company
or any member of the Company Group; and (2) Executive may retain the cellphone and iPad provided by the Company  (and the Company may, at its option,
elect to continue cellular service for such devices) for purposes of performing his duties as a member of the Board of Directors of Spectrum Brands Holdings,
Inc., and such documents and materials (whether in paper or electronic format or other medium) as have been or may be provided to him in connection with
such Board of Director duties while Executive serves on the Board.
 

7.           Non Disparagement; Cooperation.
 

A.             Nondisparagement.  Executive shall at no time, whether in writing or orally, malign, denigrate or disparage the
Company or any member of the Company Group, or any of their respective predecessors and successors, or any of the current or former directors,
officers, employees, shareholders, partners, members, agents or representatives of any of the foregoing, with respect to any of their respective past or
present activities, or otherwise publish (whether in writing or orally) statements that tend to portray any of the aforementioned parties in an
unfavorable light.  Nothing contained in the preceding sentence shall (or shall be deemed) to prevent or impair Executive from testifying, to the
extent that Executive reasonably believes such testimony to be true, in any legal or administrative proceeding if such testimony is compelled or
required.

 
B.             Cooperation.  Executive shall continue to make himself available at reasonable times, so as not to unreasonably interfere

with his ongoing business activities, to the Company Group and to advise the Company Group, at their request, about disputes with third parties as to
which Executive has knowledge, and Executive agrees to cooperate fully with the Company Group in connection with litigation, arbitration and
similar proceedings (collectively “Dispute Proceedings”) and to provide testimony with respect to Executive’s knowledge in any such Dispute
Proceedings involving the Company or any member of the Company Group, in all cases without additional compensation or consideration from the
Company.

 
8.           Nondisclosure; Non-Compete; Non-Solicitation; Confidentiality

 
A.             Disclosure of this Agreement.   The parties agree and understand that this Agreement may be publicly disclosed by the

Company as required for Securities and Exchange Commission or other regulatory disclosure requirements.
 

B.             Competition, Non-Solicitation and Confidentiality.
 

(i)           Notwithstanding anything to the contrary in this Agreement, the covenants and other provisions set forth in Sections 6
and 7 of the Employment Agreement that expressly survive termination of Executive’s employment (the “Post
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Termination Covenants”) shall survive the Termination Date and be effective for the periods described therein and are hereby incorporated by reference into
this Agreement.
 

(ii)         Executive understands that the Post Employment Covenants may limit Executive’s ability to earn a livelihood in a
business similar to the business of the Company, but Executive nevertheless agrees and hereby acknowledges that (A) such provisions do not impose a greater
restraint than is necessary to protect the goodwill or other business interests of the Company, (B) such provisions contain reasonable limitations as to time and
scope of activity to be restrained, (C) such provisions are not harmful to the general public and (D) such provisions are not unduly burdensome to Executive
in light of the substantial payments that Executive will receive.
 

(iii)        It is expressly understood and agreed that, although Executive and the Company consider Post Employment Covenants to
be reasonable, if a judicial determination is made by a court of competent jurisdiction that the time or territory or any of the Post Employment Covenants or
restriction contained elsewhere in this Agreement is an unenforceable restriction against Executive, the provisions of the Agreement shall not be rendered
void but shall be deemed amended to apply as to such maximum time and territory and to such maximum extent as such court may judicially determine or
indicate to be enforceable.  Alternatively, if any court of competent jurisdiction finds that any restriction contained in this Agreement is unenforceable, and
such restriction cannot be amended so as to make it enforceable, such finding shall not affect the enforceability of any of the other restrictions contained
herein.
 

9.           Miscellaneous.
 

A.             Entire Agreement.  Except as otherwise expressly provided herein, this Agreement is the entire agreement between the
Parties with respect to the subject matter hereof and contains all agreements, whether written, oral, express or implied, between the Parties relating
thereto and supersedes and extinguishes all other agreements relating thereto, whether written, oral, express or implied, between the Parties;
provided, however, that no rights or obligations established under any such superseded agreement and specifically preserved by this Agreement are
extinguished.  Other than this Agreement, and as otherwise explicitly stated herein, there are no agreements of any nature whatsoever between
Executive and the Company that survive the execution and delivery of this Agreement by the Parties

 
B.             Non-admission.  Nothing contained in the Agreement shall be deemed or construed as an admission of wrongdoing or

liability on the part of Executive or on the part of any member of the Company Group.
 

C.             Voluntary Agreement.  Prior to execution of this Agreement, Executive was advised by the Company of Executive’s right
to seek independent advice from an attorney of Executive’s own selection regarding this Agreement.  Executive acknowledges that Executive has
entered into this Agreement knowingly and voluntarily and with full knowledge and understanding of the provisions of this Agreement after being
given the opportunity to consult with counsel.  Executive further
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represents that in entering into this Agreement, Executive is not relying on any statements or representations made by any of the Company’s
directors, officers, employees or agents which are not expressly set forth herein, and that Executive is relying only upon Executive’s own judgment
and any advice provided by Executive’s attorney.

 
D.             Successors.  The Agreement shall be binding upon and inure to the benefit of the Parties, their respective heirs,

successors and assigns.
 

E.             Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF DELAWARE APPLICABLE TO AGREEMENTS MADE AND TO BE WHOLLY PERFORMED WITHIN
THAT STATE, WITHOUT REGARD TO ITS CONFLICT OF LAWS PROVISIONS OR THE CONFLICT OF LAWS PROVISIONS OF ANY
OTHER JURISDICTION WHICH WOULD CAUSE THE APPLICATION OF ANY LAW OTHER THAN THAT OF THE STATE OF
DELAWARE.  Each party to this Agreement irrevocably agrees for the exclusive benefit of the other that any and all suits, actions or proceedings
relating to this Agreement (collectively, “Actions” and, individually, an “Action”) may be maintained in either the courts of the State of Delaware or
the federal District Courts sitting in Wilmington, Delaware (collectively, the “Chosen Courts”) and that the Chosen Courts shall have jurisdiction to
hear and determine or settle any such Action and that any such Actions may be brought in the Chosen Courts.  Each party irrevocably waives any
objection that it may have now or hereafter to the laying of the venue of any Actions in the Chosen Courts and any claim that any Actions have been
brought in an inconvenient forum and further irrevocably agrees that a judgment in any Action brought in the Chosen Courts shall be conclusive and
binding upon it and may be enforced in the courts of any other jurisdiction.

 
F.             Severability.  In the event that any provision of this Agreement is determined to be invalid or unenforceable, the

remaining terms and conditions of this Agreement shall be unaffected and shall remain in full force and effect.  In addition, if any provision is
determined to be invalid or unenforceable due to its duration and/or scope, the duration and/or scope of such provision, as the case may be, shall be
reduced, such reduction shall be to the smallest extent necessary to comply with applicable law, and such provision shall be enforceable, in its
reduced form, to the fullest extent permitted by applicable law.

 
G.             Taxes.   Executive shall be responsible for the payment of any and all required federal, state, local and foreign taxes

incurred, or to be incurred, in connection with any amounts payable to Executive under this Agreement.  Notwithstanding any other provision of this
Agreement to the contrary, the Company or any member of the Company Group, as applicable, may withhold from all amounts payable under this
Agreement all federal, state, local and foreign taxes that are required to be withheld pursuant to any applicable laws and regulations.
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H.             Counterparts.  The Agreement may be executed by one or more of the Parties hereto on any number of separate
counterparts and all such counterparts shall be deemed to be one and the same instrument.  Each party hereto confirms that any facsimile copy of
such party’s executed counterpart of the Agreement (or its signature page thereof) shall be deemed to be an executed original thereof.

 

Presented By:
 
Name:  Stacey L. Neu  Date Delivered:
  /s/ Stacey L. Neu  September 9, 2013
     
Executive:    Date Signed:
Signature:  /s/ Terry Polistina  September 16, 2013
Printed Name:  Terry Polistina   
     
Company:    Date Signed:
Signature:  /s/ Stacey L. Neu  September 16, 2013
Printed Name:  Stacey L. Neu   

 
Return Signed Agreement to:

Stacey L. Neu
Spectrum Brands, Inc.
Human Resources Department
601 Rayovac Drive
Madison, WI   53711
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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 3 of the Separation Agreement (the “Separation Agreement”)
dated September 16,  2013 between Spectrum Brands, Inc., a Delaware corporation, (the “Company”) and Terry Polistina (“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 and its 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, 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 3 of the Separation
Agreement and (ii) rights that cannot be released as a matter of law (collectively, the “Unreleased Claims”).

 
 



 

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
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 Sections 3A, 3B, 3C and 3D of the Separation Agreement until eight (8) days have passed since Executive’s
signing of this Release without Executive having revoked this
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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 Separation 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.
 
5.           No Admission

This Release does not constitute an admission of liability or wrongdoing of any kind by Executive or the Company.
 
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 Delaware 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  Terry Polistina
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EXHIBIT B

Terry Polistina: Equity Details

§ Post departure, the following earned but not yet paid equity awards will vest:
50% of the earned but unpaid Equity 2012 Award.
Gross Award: 44,444 Restricted Stock Units. Vest Date: 11/16/2013
50% of the earned but unpaid 2012 EIP Bridge Award.
Gross Award: 18,519 Restricted Stock Units. Vest Date: 11/16/2013
50% of the earned but unpaid Spectrum 500 Award.
Gross Award: 14,815 Restricted Stock Units. Vest Date: 11/16/2013

§ Post departure, the following unearned awards will be paid if 2013 performance criteria are met.
100% of the HHI 2013 Award
Gross Award: 25,000 Restricted Stock Units. Vest Date: Q1 FY14
100% of the FY13 EIP Award (At Target*)
Gross Award (at target): 55,555 Restricted Stock Units. (Actual award would be determined based on plan criteria and subject to the approved
thresholds. Vest date anticipated in Nov 2013).

 
 
 
 

*Note: Any Additional FY13 Equity Award (“upside”) would be paid to Polistina per terms and conditions of the FY13 EIP Plan which requires certain
minimum FY14 performance criteria be met prior to award payment.
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FOR IMMEDIATE RELEASE Investor/Media Contact:  Dave Prichard
 608.278.6141

Terry Polistina, President of Spectrum Brands’ Global Appliances Business,
to Leave the Company But Remain a Member of the Board of Directors

 
Madison, WI, September 16, 2013 – Spectrum Brands Holdings, Inc. (NYSE: SPB), a global consumer products company with market-leading brands,
announced today that Terry L. Polistina, President of its Global Appliances division, has elected to leave the Company, effective September 30, 2013,
following the successful completion of the multi-year restructuring and integration of the Global Appliances business and the implementation of a succession
plan. Mr. Polistina will continue to serve as a member of the Board of Directors of Spectrum Brands.
 
Steve Fraundorfer, who has more than 20 years of manufacturing and operations experience at Spectrum Brands, has been appointed Vice President and
General Manager for Global Appliances, which includes responsibility for North American Appliances sales and marketing in addition to his current
responsibilities for Global Appliances business operations. Mr. Fraundorfer will report to Dave Lumley, Chief Executive Officer of Spectrum Brands
Holdings.  Andreas Rouvé, President, International, maintains his responsibility for all international Appliances operations and continues to report to
Mr. Lumley.  The Global Appliances management structure was instituted earlier this year in preparation for Mr. Polistina’s planned departure from the
Company.
 
“Terry has made valuable and significant contributions to our global continuous improvement, supply chain and new product development processes, and to
our Company’s overall growth and strategic development,” said Mr. Lumley.  “Under his leadership, we exceeded our initial cost synergy estimates from the
acquisition of Russell Hobbs and the subsequent integration of our Home and Remington® Personal Care divisions.  Our Global Appliances division has been
streamlined, is achieving record annual cost savings this year, and is currently introducing a record number of new products across the world.  We thank Terry
for his leadership and wish him well.  We are grateful he remains a director of the Company.”
 
David Maura, Chairman of Spectrum Brands, said, “Terry has provided outstanding leadership and service to Spectrum Brands over the past three years, most
notably through the many significant operating improvements to our Global Appliances business.  Terry has been a business partner and friend of mine for a
number of years, and I am very pleased that he will continue to serve on our Board.  We all join in wishing Terry the very best in his future business
activities.”
 
Mr. Polistina, 50, was appointed to the Spectrum Brands Board of Directors in August 2009 and named President of Spectrum Brands’ Small Appliances
division, upon the closing of the Company’s merger in June 2010 with Russell Hobbs, Inc., a leading global marketer of small kitchen and home appliances
with a broad portfolio of such well-known brands as Black & Decker®, George Foreman®, Farberware®, Toastmaster® and Juiceman® .  He became
President, Global Appliances in October 2010.
 
Prior to joining Spectrum Brands, Mr. Polistina was Chief Executive Officer of Russell Hobbs.  Prior to joining Russell Hobbs, he served as Chief Operating
Officer of Applica Incorporated from 2006 to 2007 and as Chief Financial Officer from 2001 to 2007. Mr. Polistina also served as a Senior Vice President of
Applica from 1998 to 2001.  Applica was a global small appliances manufacturer and a predecessor company to Russell Hobbs.
 
Mr. Polistina earned a bachelor’s degree in finance from the University of Florida and an MBA from the University of Miami.
 

 

 
 
 

 



 
 
About Spectrum Brands Holdings, Inc.

Spectrum Brands Holdings, Inc., 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, faucets, shaving and grooming products, personal care products, small household
appliances, specialty pet supplies, lawn and garden and home pest control products, and personal insect repellents. 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®, Kwikset®, Weiser®,
Baldwin®, National Hardware®, Pfister™, Remington®, VARTA®, George Foreman®, Black & Decker®, Toastmaster®, Farberware®, Tetra®,
Marineland®, Nature’s Miracle®, Dingo®, 8-in-1®, FURminator®, Littermaid®, Spectracide®, Cutter®, Repel®, Hot Shot® and Black Flag®. Spectrum
Brands' products are sold by the world's top 25 retailers and are available in more than one million stores in approximately 140 countries. Spectrum Brands
Holdings generated net sales of approximately $3.25 billion in fiscal 2012. On a pro forma basis following the Company’s December 2012 acquisition of the
Hardware & Home Improvement Group (HHI) from Stanley Black & Decker, Spectrum Brands had net sales of more than $4 billion for fiscal 2012. For more
information, visit www.spectrumbrands.com.
 

Forward-Looking Statements

Certain matters discussed in this news release and other oral and written statements by representatives of the Company regarding matters such as the tender
offer and consent solicitation described above and related transactions, expected sales, adjusted EBITDA, debt reduction and leverage, and other measures of
financial performance, may be forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. 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 release. Actual results
may differ materially as a result of (1) Spectrum Brands Holdings’ ability to manage and otherwise comply with its covenants with respect to its significant
outstanding indebtedness, (2) our ability to finance, complete the acquisition of, integrate, and to realize synergies from, the combined businesses of Spectrum
Brands and the Hardware & Home Improvement Group of Stanley Black & Decker, and from our purchase of 56 percent of the equity of Shaser, Inc., and
from other bolt-on 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 we offer, (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 we do business, such as stock market prices, interest rates, currency
exchange rates, inflation and consumer spending, (9) our ability to successfully implement manufacturing, distribution and other cost efficiencies and to
continue to benefit from our cost-cutting initiatives, (10) our 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 Spectrum Brands Holdings, Inc.
and Spectrum Brands, Inc., including each of their most recently filed Annual Reports on Form 10-K or Quarterly Reports on Form 10-Q.
 
We also caution the reader that undue reliance should not be placed on any forward-looking statements, which speak only as of the date of this release. We
undertake no duty or responsibility to update any of these forward-looking statements to reflect events or circumstances after the date of this report or to
reflect actual outcomes.
 

# # #


