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1. Name and Address of Reporting Person *

Martin Douglas L
(Last) (First) (Middle)
C/O SPECTRUM BRANDS

HOLDINGS, INC., 3001 DEMING
WAY

(Street)

MIDDLETON, WI 53562

2. Issuer Name and Ticker or Trading

Symbol

Spectrum Brands Holdings, Inc.

[SPB]
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(Month/Day/Year)

12/01/2017

4. If Amendment, Date Original
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30(h) of the Investment Company Act of 1940
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The remaining 50% of the performance rights granted on February 2, 2015 under the Spectrum Brands Holdings, Inc. S2B Plan vested
on December 1, 2017, and such performance rights representing the S2B Service Award portion of Mr. Martin's S2B Award, settled for
10,313 shares of the Issuer's common stock.

Represents shares of the Issuer's common stock withheld to satisfy Mr. Martin's tax withholding obligation upon the vesting and settling
of performance rights of the S2B Service Award portion of Mr. Martin's S2B Award.

The remaining 50% of the performance rights granted on December 15, 2015 under the Spectrum Brands Holdings, Inc. 2016 Equity
Incentive Plan (the "2016 EIP Award") vested on December 1, 2017, and such performance rights representing the 2016 EIP Service
Award portion of Mr. Martin's 2016 EIP Award, settled for 7,662 shares of the Issuer's common stock.

Represents shares of the Issuer's common stock withheld to satisfy Mr. Martin's tax withholding obligation upon the vesting and settling
of performance rights of the 2016 EIP Service Award portion of Mr. Martin's 2016 EIP Award.

On December 1, 2017, Mr. Martin also received, 3,244 additional shares, representing the 2016 EIP Additional Award portion of Mr.
Martin's 2016 EIP Award, based on the Issuer exceeding by a certain percentage the 2016 adjusted EBITDA and 2016 consolidated free
cash flow targets for the fiscal year ended September 30, 2016. The 2016 EIP Additional Award vested on December 1, 2017 since Mr.
Martin remained employed by the Issuer as of such date and the Issuer's 2017 adjusted EBITDA and consolidated free cash flow results
were equal to or greater than the comparable results for 2016.

Represents shares of the Issuer's common stock withheld to satisfy Mr. Martin's tax withholding obligation upon the vesting and settling
of performance rights of the 2016 EIP Additional Award portion of Mr. Martin's 2016 EIP Award.

Performance rights granted on December 15, 2016 under the Spectrum Brands Holdings, Inc. 2017 Equity Incentive Plan (the "2017 EIP
Award") were earned as of December 1, 2017, and 50% of such performance rights, representing the 2017 EIP Performance Award
portion of Mr. Martin's 2017 EIP Award, settled for 4,636 shares of the Issuer's common stock. In addition, 4,636 shares, representing
the 2017 EIP Service Award portion of Mr. Martin's 2017 EIP Award, will vest on December 1, 2018 if Mr. Martin remains employed
by the Issuer on such first anniversary.

Mr. Martin also shall be eligible to receive up to 43 additional shares, representing the 2017 EIP Additional Award portion of Mr.
Martin's 2017 EIP Award, based on the Issuer exceeding 2017 consolidated free cash flow targets for the fiscal year ended September
30, 2018. The 2017 EIP Additional Award will vest on December 1, 2018 if Mr. Martin remains employed by the Issuer as of such date
and will be payable if the Issuer's consolidated free cash flow results are equal to or greater than the comparable results for 2017.

Represents shares of the Issuer's common stock withheld to satisfy Mr. Martin's tax withholding obligation upon the vesting and settling
of performance rights of the 2017 EIP Performance Award portion of Mr. Martin's 2017 EIP Award.

The shares represent the cash value of the Management Incentive Award under the Issuer's 2017 Management Incentive Plan.

These shares of the Issuer's common stock were surrendered to satisfy Mr. Martin's tax withholding requirements resulting from the
vesting of his Management Incentive Award.

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

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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