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520 Lake Cook Road, Deerfield, Illinois 60015

NOTICE OF ANNUAL MEETING

AND PROXY STATEMENT

March 5, 2012

Dear Fellow Stockholders:

On October 3, 2011, Fortune Brands Home & Security, Inc. became an independent, publicly traded company. We are pleased to invite you to
the first Annual Meeting of Stockholders of Fortune Brands Home & Security, Inc. on Monday, April 23, 2012 at 3:30 p.m. (CDT) at The
Westin Chicago North Shore, Wheeling, Illinois. The following matters will be considered at the Annual Meeting:

Item 1:  The election of the three director nominees identified in this Proxy
Statement for a three-year term expiring at the 2015 Annual Meeting (see
pages 4 to 8 of the Proxy Statement);

Item 2:  The ratification of the appointment by the Company s Audit Committee of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for 2012 (see page 50 of the Proxy Statement);

Item 3:  An advisory vote on the frequency of voting on the compensation of the Company s named executive officers
(see page 50);
Item 4:  An advisory vote on the compensation paid to the Company s named executive officers (see pages 51 to 52); and

such other business as may properly come before the meeting.

Stockholders of record at the close of business on February 23, 2012, the record date for the meeting, are entitled to vote at the Annual Meeting.

YOUR VOTE IS VERY IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE SUBMIT YOUR
PROXY OR VOTING INSTRUCTIONS AS SOON AS POSSIBLE. You may submit your proxy (1) by mail using a traditional proxy card,
(2) by telephone at 1-800-690-6903, or (3) through the Internet at www.proxyvote.com.

PLEASE CONFIRM YOUR PREFERENCE FOR ELECTRONIC DELIVERY OF FUTURE ANNUAL MEETING MATERIALS.
You can expedite delivery of future annual meeting materials and avoid costly mailings by confirming your preferred method of delivery. For
further information on how to take advantage of this cost-saving service, please refer to the accompanying proxy card.
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This Proxy Statement and accompanying proxy are first being distributed on or about March 12, 2012.

Lauren S. Tashma
Senior Vice President, General Counsel

and Secretary

Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Stockholders to be Held On Monday, April 23, 2012.

The Notice of Annual Meeting and Proxy Statement and the Annual Report on Form 10-K for the fiscal year ended December 31, 2011 are
available at www.proxyvote.com.
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FREQUENTLY ASKED QUESTIONS

How was Fortune Brands Home & Security, Inc. recently separated from Fortune Brands, Inc.?

On October 3, 2011 (the Distribution Date ), Fortune Brands, Inc. ( Fortune Brands , Beam orour Former Parent ) distributed all of the issued anc

outstanding shares of Fortune Brands Home & Security, Inc. to Fortune Brands stockholders. As a result, Fortune Brands Home & Security, Inc.

( Home & Security orthe Company ) became an independent, publicly traded company. In this Proxy Statement we refer to this transaction as the
Spin-off. For further information regarding the Spin-off, please see our Annual Report on Form 10-K for the year ended December 31, 2011

filed with the Securities and Exchange Commission ( SEC ).

Why am I receiving these materials?

The Company has made these materials available to you on the Internet or has delivered printed versions of these materials to you by mail in
connection with the solicitation of proxies on behalf of the Board of Directors (the Board ) for use at our Annual Meeting of Stockholders on
April 23, 2012. This Proxy Statement describes the matters on which you, as a stockholder, are entitled to vote. It also gives you information on
these matters so that you can make an informed decision.

Why did I receive a one-page Notice in the mail regarding the Internet availability of proxy materials this year instead of printed proxy
materials?

The SEC permits companies to furnish proxy materials to stockholders by providing access to these documents over the Internet instead of

mailing a printed copy. Accordingly, we mailed a Notice of Internet Availability of Proxy Materials (the Notice ) to selected stockholders. These
stockholders have the ability to access, view and print the proxy materials on a website referred to in the Notice and request a printed set of

proxy materials.

Can I get electronic access to the proxy materials if I received printed materials?

If you received a printed copy of our proxy materials, you may choose to receive future proxy materials by email. Choosing to receive your
future proxy materials by email will lower our costs of delivery and will reduce the environmental impact of our Annual Meeting. If you choose
to receive our future proxy materials by email, you will receive an email next year with instructions containing a link to view those proxy
materials and a link to the proxy voting site. Your election to receive proxy materials by email will remain in effect until you terminate it or for
so long as the email address provided by you is valid.

What items will be voted on at the Annual Meeting?
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Stockholders will vote on the following items at the Annual Meeting, if each is properly presented at the meeting:

the election of three Class I directors;

the ratification of the appointment of our independent registered public accounting firm;

the advisory vote on the frequency of voting on the compensation of the Company s named executive officers;
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the advisory approval of the compensation paid to the Company s named executive officers; and

such other business as may properly come before the Annual Meeting.

In addition, management will respond to questions from stockholders.

What are the Board s voting recommendations?

The Board s recommendation is set forth together with the description of each Item in this Proxy Statement. In summary, the Board recommends
a vote FOR Items 1, 2 and 4 and FOR holding an annual vote on the compensation of the Company s named executive officers (Item 3).

Who is entitled to vote?

Only stockholders who owned the Company s common stock of record at the close of business on February 23, 2012 are entitled to vote. Each
holder of common stock is entitled to one vote per share. There were 158,436,309 shares of common stock outstanding on February 23, 2012.

What is the difference between being a record holder and a beneficial owner of shares held in street name?

A record holder holds shares directly in his or her own name with the Company s transfer agent. Shares held in street name refer to shares that
are held in the name of a bank or broker on a person s behalf. The majority of stockholders hold their shares in street name. For such shares, the
bank or broker is considered the shareholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to
direct that organization on how to vote the shares held in your account.

How do I vote?

If you received a Notice in the mail, you can either vote by Internet (www.proxyvote.com) or in person at the Annual Meeting. You may also
vote by mail if you request a paper copy of the materials. Voting instructions are provided on the Notice of Internet Availability.

Record holders that received a copy of this Proxy Statement and accompanying proxy card in the mail can vote by filling out the proxy card and
returning it in the postage paid return envelope. Record holders that receive these materials in the mail may also vote in person at the Annual
Meeting of Stockholders, by telephone (800-690-6903) or by Internet (www.proxyvote.com). Voting instructions are provided on the proxy
card.
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If you hold shares in street name, you must vote by giving instructions to your bank or broker. You should follow the voting instructions on the
form that you receive from your bank or broker. The availability of telephone or Internet voting will depend on your bank s or broker s voting
process.

How will my proxy be voted?

Your proxy card, when properly signed and returned to us, or processed by telephone or via the Internet, and not revoked, will be voted in
accordance with your instructions. We are not aware of any other matter that may be properly presented other
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than those described above. If any other matter is properly presented, the persons named in the enclosed proxy card will have discretion to vote
in their best judgment.

If you hold shares in street name, your bank or broker is permitted to use its own discretion and vote your shares on certain routine matters (such
as Item 2) even if you have not provided voting instructions. Your bank or broker is not permitted to use discretion and vote your shares on
non-routine matters (such as Items 1, 3 and 4) if it has not received instructions from you as to how to vote the shares. Therefore, we urge you to
give voting instructions to your broker on all four voting items. Shares that are not permitted to be voted by your broker with respect to any
matter are called broker non-votes. Broker non-votes are not considered votes for or against, or entitled to vote with respect to, a proposal and
will have no direct impact on any proposal.

What if I don t mark the boxes on my proxy?

Unless you give other instructions on your proxy card, or unless you give other instructions when you cast your vote by telephone or the
Internet, the persons named as proxies will vote in accordance with the recommendations of the Board of Directors.

How many votes are needed to approve an item?

The nominees for director, in non-contested elections, must receive a majority of the votes cast at the meeting, in person or by proxy, to be
elected. Under the Company s majority vote bylaw provision relating to the election of directors, if the number of votes cast for a director
nominee does not exceed the number of votes cast against the director nominee, then the director must tender his or her resignation from the
Board promptly after the certification of the stockholder vote. The Board will decide within 90 days of that certification, through a process
managed by the Nominating and Corporate Governance Committee and excluding the nominee in question, whether to accept the resignation.
The Board s explanation of its decision will be promptly disclosed in a filing with the SEC. A proxy card marked to abstain authority for the
election of one or more directors will not be voted with respect to the director or directors indicated.

The affirmative vote of shares representing a majority in voting power of the common stock, present in person or represented by proxy at the
meeting and entitled to vote is necessary for approval of Items 2 and 4. Proxy cards marked as abstentions on Items 2 and 4 will not be voted and
will have the effect of a negative vote. With respect to Item 3, stockholders may vote in favor of holding the vote on named executive officer
compensation every year, every two years or every three years, and they may also choose to abstain. The Board will take the voting results on
such proposal into account in determining whether to hold the advisory vote on executive compensation every year, every two years or every
three years. Abstentions will have no effect on the outcome of Item 3.

Can I go to the Annual Meeting if I vote by proxy?

Yes. Attending the Annual Meeting does not revoke your proxy.

How can I revoke my proxy?
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You may revoke your proxy at any time before it is actually voted by giving written notice to the Secretary of the Company or by delivering a
later dated proxy.

Will my vote be public?

As a matter of policy, stockholder proxies, ballots and tabulations that identify individual stockholders are not publicly disclosed, but are
available to the independent Inspector of Election, the proxy solicitation firm and certain employees of the Company.
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What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority in voting power of the outstanding shares of common stock
entitled to vote will constitute a quorum. Proxies received but marked as abstentions or broker non-votes will be included in the calculation of
the number of shares considered to be present at the meeting.

What if I am a participant in the Fortune Brands Home & Security Retirement Savings Plan or the Fortune Brands Home & Security Hourly
Employee Retirement Savings Plan?

We are mailing this Proxy Statement and a proxy card to participants in the Fortune Brands Home & Security Retirement Savings Plan, the
Fortune Brands Home & Security Hourly Employee Retirement Savings Plan and the Beam Retirement Savings Plan (collectively, the Savings
Plans ) who invest in the Home & Security Stock Fund under the Savings Plans. The Trustee, as record holder of Home & Security common
stock held in the Savings Plans, will vote whole shares attributable to your interest in the Home & Security Stock Fund in accordance with your
directions given on the proxy card, by telephone or the Internet. If you invest in the Home & Security Stock Fund under the Savings Plans and
you sign and return the enclosed proxy card, we will forward it to the Trustee of the Savings Plans. The proxy card will serve as instructions to
the Trustee to vote the whole shares attributable to your interest in the manner you indicate on the card.

Item 1

ELECTION OF DIRECTORS

The Board consists of 8 members and is divided into three classes, each having three-year terms that expire in successive years. The term of the
Class I directors expires at the 2012 Annual Meeting of Stockholders. The Board proposes that the three nominees described below, each of

whom is currently serving as a Class I director, be re-elected to Class I for a new term of three years expiring at the 2015 Annual Meeting of
Stockholders and until their successors are duly elected and qualified. Each of our current directors, other than Mr. Morikis, joined the Board

prior to the Spin-off, when the Company was a wholly-owned subsidiary of Fortune Brands. Mrs. Hackett and Mr. Waters were elected to the
Company s Board based on the recommendation of our Former Parent s Nominating & Corporate Governance Committee and Board of Directors.
Mr. Morikis was elected to the Board of Directors effective December 1, 2011. Mr. Morikis was elected to the Board as a result of a director

search initiated by our Former Parent and the recommendation by the Company s Nominating & Corporate Governance Committee. None of the
nominees nor any current Class I or Class III directors have been elected by the Company s public stockholders. Proxies cannot be voted for

more than the number of nominees proposed for re-election.

Each of the nominees has consented to be named as a nominee and to serve as a director if elected. If any of them should become unavailable to
serve as a director (which is not now expected), the Board may designate a substitute nominee. In that case, the persons named as proxies will
vote for the substitute nominee designated by the Board.

The names of the nominees and the current Class II and Class III directors, along with their present positions, their principal occupations and
directorships held with other public corporations during the past five years, their ages and the year first elected as a director of the Company, are
set forth below.
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Summary of Qualification of Directors

The Board believes that it is necessary for each of the Company s directors to possess many qualities and skills. When searching for new
candidates, the Nominating and Corporate Governance Committee (the Nominating Committee ) considers the evolving needs of the Board and
searches for candidates that fill any current or anticipated future gaps. The Board also believes that all directors must possess a considerable
amount of business management experience (such as experience as a chief executive, chief operating, or chief financial officer) and educational
experience. The Nominating Committee first considers a candidate s management experience and then considers issues of judgment, background,
stature, conflicts of interest, integrity, ethics and commitment to the goal of maximizing stockholder value when considering director candidates.
The Nominating Committee also focuses on issues of diversity, such as diversity of gender, race and national origin, education, professional
experience and differences in viewpoints and skills. The Nominating Committee does not have a formal policy with respect to diversity;

however, the Board and the Nominating Committee believe that it is essential that the Board members represent diverse viewpoints. In
considering candidates for the Board, the Nominating Committee considers the entirety of each candidate s credentials in the context of these
standards. With respect to the nomination of continuing directors for re-election, the individual s contributions to the Board are also considered.

The process undertaken by the Nominating Committee in recommending qualified director candidates is described below under Corporate
Governance Director Nomination Process (see page 10 of this Proxy Statement). The Board believes that there are certain general requirements
which are mandatory for service on the Company s Board of Directors, while there are other skills and experiences that should be represented on
the Board as a whole but not necessarily by each individual director.

General requirements for all directors:

Extensive executive leadership experience
Excellent business judgment

High level of integrity and ethics

Original thinking

Strong commitment to the Company s goal of maximizing stockholder value

Experiences, qualifications, and backgrounds to be represented on the Board as a whole:

Financial and/or accounting expertise

Consumer products expertise

Knowledge of international markets

Chief Executive Officer/Chief Operating Officer/Chief Financial Officer experience
Extensive board experience

Diversity of background

Certain individual qualifications and experiences of our directors that contribute to the Board s effectiveness as a whole are described in the
following paragraphs.
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Present positions and offices Year
with the Company, principal first
occupations during the past five years elected
Name and other directorships Age director

NOMINEES FOR DIRECTOR CLASSIDIRECTORS TERM EXPIRING 2015

Founder and President of Horizon Consulting Group, LLC, a strategic and 58 2011
human resource consulting firm, since 1996. Currently also a director of
Beam Inc. and Capital One Financial Corporation. Formerly a director of

Ann F. Hackett Woodhead Industries, Inc.

Mrs. Hackett founded a company that provides strategic, organizational and human resource consulting services to boards of directors and
senior management teams. She brings to the Board entrepreneurial experience and expertise in strategy and human resources.

President and Chief Operating Officer of The Sherwin-Williams Co., a 48 2011
manufacturer of paint and coating products, since 2006.

John G. Morikis

Mr. Morikis s experience as a Chief Operating Officer of the global leader in the paint and coatings industry and his 25 years of experience in

this industry brings to our Board the perspective of a leader who has faced a similar set of external economic issues that face our Company
and has increased operating performance and productivity at Sherwin-Williams.

Retired since May 2010; President and Chief Executive Officer of LoJack 59 2011
Corporation, a provider of tracking and recovery systems, from January
2009 through May 2010; President and Chief Operating Officer from
Ronald V. Waters, I1I February 2007 until December 2008; Chief Operating Officer of Wm.
Wrigley Jr. Company from December 2003 through May 2006. Currently
also a director of HNI Corporation. Formerly a director of Sabre Holdings
Corporation, LoJack Corporation and Fortune Brands, Inc.

Mr. Waters combines experience in two key areas of interest to the Company. First, he has experience in the consumer products and security
businesses, and second, he has experience as a former Chief Executive Officer at a premier technology company.
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Present positions and offices
with the Company, principal
occupations during the past five years
Name and other directorships

CLASS II DIRECTORS TERM EXPIRING 2013

Retired since May 2006; Chairman and Chief Executive Officer of

International Flavors & Fragrances Inc., a manufacturer of flavor and

fragrance products, from June 2000 until May 2006. Currently also a director

of Beam Inc., The Interpublic Group of Companies, Inc. and Fiduciary Trust

Company International. Formerly a director of International Flavors &
Richard A. Goldstein Fragrances Inc.

Age

70

Year
first
elected

director

2011

Mr. Goldstein s background as a lawyer, and his 30 year background in consumer packaged goods as Chief Executive Officer of a supplier to

consumer goods companies, provides a unique perspective to the Board.

Chief Executive Officer of Fortune Brands Home & Security since January

2010; President and Chief Operating Officer of Fortune Brands Home &

Hardware from April 2009 to December 2009; Senior Vice President of

Fortune Brands, Inc. from February 2009 until April 2009; Senior Vice

President  Strategy and Corporate Development of Fortune Brands, Inc. from
Christopher J. Klein April 2003 to February 2009.

48

2010

Mr. Klein s leadership as Chief Executive Officer of the Company provides him with intimate knowledge of our operations and the challenges

faced by the Company.
CLASS III DIRECTORS TERM EXPIRING 2014

Retired since January 2011; President and Chief Executive Officer of Kellogg
Company, a packaged foods manufacturer, from December 2006 until
December 2010; President and Chief Operating Officer of Kellogg Company
from September 2003 to December 2006. Currently also a director of Beam
A.D. David Mackay Inc. and Woolworths Limited. Formerly a director of Kellogg Company.

Mr. Mackay served as Chief Executive Officer of one of the world s premier packaged goods companies, bringing to our Board the
perspective of a leader who faced a similar set of external economic, social and governance issues to those that face our Company.
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Present positions and offices
with the Company, principal
occupations during the past five years
Name and other directorships

Retired since March 2006; Executive Chairman of the Board of IMS Health

Incorporated, a provider of information services to the pharmaceutical and

healthcare industries, from January 2005 through March 2006; Chairman of

the Board and Chief Executive Officer of IMS Health Incorporated prior

thereto. Currently also a director of The Interpublic Group of Companies,

Inc. and a member of the Fidelity Funds Board of Trustees. Formerly a
David M. Thomas director of IMS Health Incorporated and Fortune Brands, Inc.

Age

62

Year
first
elected
director

2011

Mr. Thomas experience as a Chief Executive Officer and management experience at premier global technology companies helps the Board
address the challenges the Company faces due to rapid changes in IT capabilities and communications and global distribution strategies.

Retired since October 2008; Chairman of the Board of Fortune Brands, Inc.

from January 2008 through September 2008; Chairman of the Board and

Chief Executive Officer of Fortune Brands, Inc. from December 1999

through January 2008. Currently also a director of ACCO Brands

Corporation and Acuity Brands, Inc. Formerly a director of R.R. Donnelley
Norman H. Wesley & Sons Company, Pactiv Corporation and Fortune Brands, Inc.

62

2011

Mr. Wesley s experience as Chief Executive Officer of a consumer products conglomerate gives him unique insights into the Company s

challenges, opportunities and operations.

The Board of Directors recommends that you vote FOR the election of each nominee.

CORPORATE GOVERNANCE

Corporate Governance Principles

In connection with our Spin-off, the Board adopted a set of Corporate Governance Principles, which are available at

http://ir.tbhs.com/documents.cfm. The Principles describe our corporate governance practices and address corporate governance issues such as

Board composition and responsibilities, compensation of directors and executive succession planning.

Table of Contents

19



Edgar Filing: Fortune Brands Home & Security, Inc. - Form DEF 14A

Table of Conten

Director Independence

The Company s Corporate Governance Principles provide that a majority of the members of the Board shall be independent directors. New York
Stock Exchange requirements, as well as the Company s committee charters, require each member of the Audit, Compensation and Nominating
and Corporate Governance Committees to be independent. The Board applies the definition of independence found in the New York Stock
Exchange Listed Company Manual in determining which directors are independent.

Applying that definition, Messrs. Goldstein, Mackay, Morikis, Thomas, Wesley and Waters and Mrs. Hackett were affirmatively determined by
the Board to be independent. Due to Mr. Klein s employment with the Company, he was not considered independent. When determining each
director s independence, the Board considered charitable contributions made by the Company to organizations with which each director is
affiliated. All such charitable relationships were deemed immaterial.

Also, none of the non-employee directors has any relationship with the Company other than being a director and stockholder, or any transaction
or arrangement that interferes with such director s independence.

Policies with Respect to Transactions with Related Persons

In connection with the Spin-off, the Nominating Committee and the Board adopted a Code of Business Conduct and Ethics which sets forth
various policies and procedures intended to promote the ethical behavior of all of the Company s employees, officers and directors. The Code of
Business Conduct and Ethics describes the Company s policy on conflicts of interest. The Board has also established a Compliance Committee
(comprised of senior management) which is responsible for monitoring compliance with the Code of Conduct. The Compliance Committee
periodically reports on the Company s compliance efforts to the Audit Committee and to the Board.

The Board has also established a Conflicts of Interest Committee (comprised of senior management) which distributes a Conflicts of Interest
Policy to all of the Company s employees, officers and directors. The Conflicts of Interest Committee reviews potential conflicts of interest and
reports findings involving any director, executive officer or operating company president to the Audit Committee. The Conflicts of Interest
Policy describes the types of relationships that may constitute a conflict of interest with the Company. The Conflicts of Interest Committee will
present any potential related person transaction to the Audit Committee and the Audit Committee will evaluate each related person transaction
and determine whether the interest of the related person in the transaction is material. The Audit Committee may ratify any related person
transaction that was not submitted in advance of the transaction. All employees and directors are required to periodically complete a
questionnaire about potential conflicts of interest and certify compliance with the Company s policy.

All directors and executive officers are responsible for reporting any potential related person transaction to the Conflicts of Interest Committee

in advance of commencing a potential transaction. Related person transactions are transactions in excess of $120,000 between the Company and
arelated person, which may include (i) persons or entities that beneficially own 5% or more of the Company s common stock; (ii) the Company s
directors and executive officers; (iii) immediate family members of the Company s directors and executive officers; and (iv) businesses

controlled by the Company s directors, officers or their immediate family members.
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The executive officers and the directors are also required to complete a questionnaire on an annual basis which requires them to disclose any
related person transactions and potential conflicts of interest. The General Counsel reviews the responses to the questionnaires and, if a
transaction is reported by a director or executive officer, the questionnaire is submitted to the Chairperson of the Audit Committee for review. If
necessary, the Audit Committee will determine whether the relationship is material and whether the transaction should be ratified.

Certain Relationships and Related Transactions

During 2011, the Company did not participate in any transactions in which any of its directors, executive officers, any immediate family member
of a director or executive officer or any beneficial owner of more than 5% of the Company s common stock had a direct or indirect material
interest.

Director Nomination Process

The Nominating Committee is responsible for, among other things, screening potential director candidates and recommending qualified
candidates to the Board for nomination.

When identifying and evaluating candidates, the Nominating Committee first determines whether there are any evolving needs of the Board that
require an expert in a particular field. For the purposes of this annual meeting of stockholders, the Nominating Committee recommended the
nomination of each of the company s current Class I directors. In connection with future director elections, or at any time there is a vacancy on
the Board, the Nominating Committee may retain a third-party search firm to assist the Committee in locating qualified candidates that meet the
needs of the Board at that time.

It is the Nominating Committee s policy to consider director candidates recommended by stockholders, if such recommendations are properly
submitted to the Company. Stockholders wishing to recommend persons for consideration by the Nominating Committee as nominees for
election to the Board can do so by writing to the Secretary of Fortune Brands Home & Security, Inc. at 520 Lake Cook Road, Deerfield, Illinois
60015. Recommendations must include the proposed nominee s name, biographical data and qualifications, the class or series and number of
shares that are owned by such nominee, as well as other information required for nomination of directors by stockholders as provided in our
Restated Certificate of Incorporation and Bylaws. The Nominating Committee will consider the candidate and the candidate s qualifications in
the same manner in which it evaluates nominees identified by the Nominating Committee. The Nominating Committee may contact the
stockholder making the nomination to discuss the qualifications of the candidate and the stockholder s reasons for making the nomination.
Members of the Nominating Committee may then interview the candidate if it deems the candidate to be appropriate. The Nominating
Committee may use the services of a third-party search firm to provide additional information about the candidate prior to making a
recommendation to the Board.

The Nominating Committee s nomination process is designed to ensure that the Nominating Committee fulfills its responsibility to recommend
candidates that are properly qualified to serve the Company for the benefit of all of its stockholders, consistent with the standards established by
the Nominating Committee under the Company s Corporate Governance Principles.

10
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Communication with the Board

The Board and management encourage communication from the Company s stockholders. Stockholders who wish to communicate with the
Company s management should direct their communication to the Chief Executive Officer or the Secretary, 520 Lake Cook Road, Deerfield,
Illinois 60015. Stockholders, or other interested parties, who wish to communicate with the non-management directors or any individual director
should direct their communication c/o the Secretary at the address above. The Secretary will forward communications intended for the Board to
the Chairman of the Board, or, if intended for an individual director, to that director. If multiple communications are received on a similar topic,
the Secretary may, in his or her discretion, forward only representative correspondence. Any communications that are abusive, in bad taste or
present safety or security concerns may be handled differently.

Board Leadership Structure

Since our Spin-off in October 2011, the Board has been led by David M. Thomas, a non-executive, independent Chairman who has never been

an employee of the Company. The Board determined that having an independent director serve as Chairman of the Board is appropriate during
this time of transition from a subsidiary to publicly traded company and is in the best interests of our stockholders. This leadership structure aids
the Board s oversight of management and allows our Chief Executive Officer to focus primarily on his management responsibilities. The
non-executive Chairman has the responsibility of presiding at all meetings of the Board, consulting with the Chief Executive Officer on Board
and committee meeting agendas, acting as a liaison between management and the non-management directors, including maintaining frequent
contact with the Chief Executive and advising him or her on the efficiency of the board meetings, facilitating teamwork and communication
between the non-management directors and management, as well as additional responsibilities that are more fully described in the Company s
Corporate Governance Principles. In addition, the Company s non-executive Chairman facilitates the Board s annual performance assessment of
the Chief Executive Officer.

The Board does not believe that a single leadership structure is right for all companies and at all times, so the Board will periodically review its
leadership structure to determine, based on the circumstances at the time, whether other leadership structures might be appropriate for the
Company. The Board has been and remains committed to maintaining strong corporate governance and appropriate independent oversight of
management. Given that each of the members of the Board, other than Mr. Klein, are independent we believe that the leadership structure
currently utilized by the Board provides effective independent board leadership and oversight.

Executive Sessions

Pursuant to the Company s Corporate Governance Principles, non-management directors of the Board are required to meet on a regularly
scheduled basis without the presence of management. The Non-Executive Chairman of the Board leads these sessions.

Meeting Attendance

Each director attended more than 75% of the total meetings of the Board and committees of the Board of which the director was a member
during 2011. In addition to
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participation at Board and committee meetings, our directors regularly engage in other communications throughout the year, including
considerable telephone and electronic mail contact with the Chairman of the Board, the Chief Executive Officer and others regarding matters of
interest and concern to the Company.

The Company does not have a formal policy requiring members of the Board to attend the Annual Meeting. Given that our Spin-off occurred in
October 2011, the Company did not hold an annual meeting in 2011.

Risk Management

The responsibility for the day-to-day management of risks lies with the Company s management team; however, the Board of Directors has an
active role, as a whole and also at the committee level, in overseeing the strategy and process for managing the Company s risks. The Board will
regularly review information regarding the Company s business strategy, leadership development, resource allocation, succession planning,
credit, liquidity and operations, as well as the risks associated with each. The Company s overall risk management program consists of periodic
management discussions analyzing and mitigating risks, as well as an annual review of risks associated with each of the Company s operating
businesses and quarterly updates to the Audit Committee.

Annually, management identifies external, strategic, operational, financial and compliance risks, assesses the impact of these risks and
determines how to mitigate such risks. The Audit Committee manages the Company s risk management program and reviews the results of the
annual assessment. Management also provides the Audit Committee with quarterly updates on the Company s risks, changes and/or emerging
risks. In addition, the Audit Committee oversees management of the Company s financial risks. The Company s Compensation Committee is
responsible for overseeing the management of risks relating to the compensation paid to the Company s executives and the Company s executive
compensation plans and programs. During 2011, the Compensation Committee s consultant, Meridian Compensation Partners, LLP conducted an
assessment of the risks associated with the Company s compensation practices and programs. For more information about that assessment see
Compensation Risks below. The Nominating Committee manages risks associated with the independence of the Board of Directors, potential
conflicts of interest and the Company s corporate governance structure, as well as management of risks associated with environmental, health and
safety, diversity, philanthropy, global citizenship and sustainability. While each committee is responsible for evaluating certain risks and
overseeing the management of such risks, the entire Board of Directors is regularly informed through committee reports about such risks. The
Board s assignment of responsibility for the oversight of specific risks to its committees enables the entire Board, under the leadership of the
non-executive Chairman and the Chief Executive Officer, to better monitor the risks of the Company and more effectively develop strategic
direction, taking into account the various risks facing the Company, including the magnitude of such risks.

Compensation Risks

We believe that risks arising from our compensation policies and practices for our employees are not reasonably likely to have a material
adverse effect on the Company. The Compensation Committee, with assistance from its independent compensation consultant, extensively
reviewed the elements of executive compensation to determine whether any portion of executive compensation encouraged excessive risk taking
and

12
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concluded that they do not. In general, the Company s executive compensation arrangements are consistent with the general structure and design
of other companies of similar size and industry sector, and the following risk-mitigating design features that have been incorporated into the
Company s programs:

The Company utilizes multiple long-term incentive vehicles with overlapping three-year performance cycles;

The Company uses multiple and diverse performance metrics in plans;

Upside on payout potential is capped for both short-term and long-term incentives;

The Company uses stock ownership guidelines and maintains formal claw back provisions; and

As a home and security consumer products business, the Company does not face the same level of risks associated with
compensation for employees at financial services firms (traders and transactions involving instruments with a high degree of
risk) or technology companies (rapidly changing markets).

As described in our Compensation Discussion and Analysis, compensation decisions include subjective considerations, which restrain the
influence of formulae or objective factors on excessive risk taking.

Board Committees

In connection with our Spin-off, the Board established an Executive Committee, an Audit Committee, a Compensation Committee and a
Nominating and Corporate Governance Committee. The Audit, Compensation, and Nominating and Corporate Governance Committees are
composed entirely of independent directors, as defined under the New York Stock Exchange Listed Company Manual and the Company s
Corporate Governance Principles. The charters of these committees are available on the Company s website at http://ir.fbhs.com/documents.cfm.

A list of current Committee memberships may be found on the Company s website at http://ir.fbhs.com/committees.cfm. The Committee
memberships as of the date of this Proxy Statement are set forth below:

Nominating
and
Corporate

Name Audit Compensation Executive Governance
Richard A. Goldstein X X
Ann F. Hackett C X X
Christopher J. Klein X
A. D. David Mackay X X
John G. Morikis X
David M. Thomas X C C
Ronald V. Waters, III C X X
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An X indicates membership on the committee.
A C indicates that the director serves as the chair of the committee.

13

Table of Contents

26



Edgar Filing: Fortune Brands Home & Security, Inc. - Form DEF 14A

Table of Conten

Audit Committee

The Audit Committee s primary function is to assist the Board of Directors in overseeing the (i) integrity of the financial statements and the
financial reporting process of the Company; (ii) Company s compliance with legal and regulatory requirements; (iii) independence and
qualifications of the Company s external auditors; and (iv) performance of the Company s external and internal auditors.

Each member of the Audit Committee, as of the date of this Proxy Statement (Messrs. Mackay, Morikis, Thomas, Wesley and Waters), is
financially literate. Each of Messrs. Mackay, Thomas, Wesley and Waters has accounting or financial management expertise and is an audit
committee financial expert as defined in Item 407(d)(5)(ii) and (iii) of Regulation S-K under the Securities Exchange Act of 1934, as amended

(the Exchange Act ). As required by its charter, each Audit Committee member has also been determined by our Board to be independent as such
term is defined in Rule 10A-3 under the Exchange Act and the New York Stock Exchange Listed Company Manual. The Audit Committee met
three times in 2011.

Compensation Committee

The Compensation Committee s primary function is to (i) develop the Company s executive pay philosophy and practices; and (ii) set the
compensation of the Company s named executive officers and other officers of the Company who hold the office of vice president or a more
senior office and the presidents of the Company s principal operating companies in a manner that is consistent with competitive practices,
individual and Company performance and the requirements of appropriate regulatory bodies.

As required by its charter, each member of the Compensation Committee (Messrs. Goldstein, Mackay, Wesley and Mrs. Hackett) has been
determined by our Board to be independent as such term is defined in the New York Stock Exchange Listed Company Manual and pursuant to
SEC and Internal Revenue Service regulations. The Compensation Committee met two times in 2011. The Committee has created a special
Subcommittee comprised of Mrs. Hackett and Messrs. Goldstein and Mackay that is responsible for approving all performance standards and
payments for officers for any pay program intended to qualify as performance based compensation under Section 162(m) of the Internal
Revenue Code (the Code ).

Compensation Committee Procedures

The Compensation Committee directs management to prepare financial data used by the Compensation Committee in determining executive
compensation. In addition, members of the Company s human resources department assist in the preparation of executive compensation tally
sheets and historical information on compensation paid to executives. The Compensation Committee is presented with recommendations from
management and from the Committee s independent compensation consultant as to the level and type of compensation to provide to the
Company s named executive officers, other officers who hold the office of Vice President or a more senior office and the presidents of our
operating companies. Members of the Company s legal department provide the Compensation Committee with general advice on laws applicable
to executive compensation and the directors fiduciary duties in setting compensation.

The Chief Executive Officer attends meetings of the Compensation Committee. The Chief Executive Officer s feedback about each officer s
performance is essential in the
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Compensation Committee s determination of the officer s salary and target incentive compensation determinations. See pages 20 through 31 of
this Proxy Statement for more information about how the Compensation Committee determines the executive officers compensation.

Compensation Committee Consultant

The Compensation Committee engages an outside compensation consultant without the involvement of Company management. Meridian
Compensation Partners, LLC ( Meridian ) was retained by and reported directly to the Compensation Committee during 2011. In 2011, Meridian
provided the following services and information to the Compensation Committee:

Made recommendations regarding executive compensation (including the amount and form of compensation) consistent with the
Company s business needs, pay philosophy, market trends and latest legal and regulatory considerations;

Provided market data (including compiling the Survey Group and related performance data) as background for decisions
regarding Chief Executive Officer and senior management compensation;

Advised the Compensation Committee as to best practices for structuring executive pay arrangements; and

Attended meetings as requested and summarized alternatives for compensation arrangements that may have been considered in
formulating final recommendations, as well as the consultant s rationale for supporting or opposing management s proposals.

Executive Committee

The Executive Committee did not meet in 2011. The Executive Committee has all the authority of the full Board, except for specific powers that
are required by law to be exercised by the full Board. The Executive Committee may not amend the Company s charter, adopt an agreement of
merger, recommend actions for stockholder approval, amend or repeal the bylaws, elect or appoint any director or remove an officer or director,
amend or repeal any resolutions of the Board, fix the Board s compensation, and unless expressly authorized by the Board, declare a dividend,
authorize the issuance of stock or adopt a certificate of ownership and merger.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee s (the Nominating Committee ) primary function is to (i) provide recommendations to the
Board of Directors with respect to the organization and function of the Board and its committees; (ii) recruit, identify and recommend potential
director candidates and nominees; (iii) develop a set of corporate governance principles; (iv) oversee the process of the evaluation of the Board

and management; and (v) review and advise management on matters relating to the Company s responsibilities to its employees and the
community. The Nominating Committee also makes recommendations to the Board regarding the level and composition of compensation for
non-employee directors.
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As required by its charter, each member of the Nominating Committee (Messrs. Goldstein, Thomas and Waters and Mrs. Hackett) has been
determined by our Board to be independent as such term is defined in the New York Stock Exchange Listed Company Manual. The Nominating
Committee met two times in 2011.

Other Corporate Governance Resources

The charters of each committee, the Company s Corporate Governance Principles, the Company s Code of Business Conduct and Ethics and the
Company s Code of Ethics for the CEO and Senior Financial Officers are available on the Company s website (http://ir.fbhs.com/documents.cfm).

Summary of Director Compensation

Beginning in October 2011, the annual cash fee for services as a non-employee director of the Company was set at $80,000. The members of the
Audit Committee (Messrs. Mackay, Morikis, Thomas, Wesley and Waters) and the Compensation Committee (Messrs. Goldstein, Mackay,
Wesley and Mrs. Hackett) receive an additional annual cash fee of $7,500 for their service on these committees. In addition, the chairperson of
each of the Audit, Compensation and Nominating and Corporate Governance Committees receives an additional annual cash fee of $15,000 for
such service (Messrs. Thomas, Waters and Mrs. Hackett). Mr. Thomas receives an additional annual fee of $200,000 for his service as
Non-Executive Chairman of the Board. In 2011, all fees paid to non-employee directors were pro-rated from October 1, 2011 through
December 31, 2011 and each director received one-quarter of his or her applicable annual cash fee (other than Mr. Morikis, whose cash fees
were pro-rated from December 1, 2011, the date of his election).

Annually, each non-employee director will receive a stock grant that is based on a set dollar value. The number of shares granted will be
determined by dividing the closing price of the Company s common stock on the grant date into the annual dollar value, rounded to the nearest
share. It is expected that the dollar value will be set at $115,000.

Distribution of Home & Security Stock by Former Parent

On October 3, 2011, stockholders of our Former Parent received one share of Home & Security common stock for each share of Fortune Brands
common stock held on September 20, 2011 (see Certain Information Regarding Security Holdings on pages 53 and 54 of this Proxy Statement
for the number of shares held by each non-employee director as of March 1, 2012). Prior to our Spin-off, Mrs. Hackett deferred receipt of 6,892
shares of Fortune Brands common stock. As a result of our Spin-off and pursuant to the Employee Matters Agreement between the Company
and our Former Parent, all of the shares deferred by Mrs. Hackett were converted into 6,892 deferred shares of Home & Security common stock.

Conversion of Former Parent Stock Options to Home & Security Stock Options

Prior to our Spin-off, certain non-employee directors held outstanding stock options to purchase Fortune Brands common stock under our
Former Parent s equity plans. Pursuant to the Employee Matters Agreement between the Company and our Former Parent, each vested Fortune
Brands stock option was replaced with one substitute Home & Security option granted under the Fortune Brands Home & Security, Inc. 2011
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Long-Term Incentive Plan and one adjusted Beam option. See Certain Information Regarding Security Holdings on pages 53 and 54 of this
Proxy Statement for the number of outstanding Home & Security stock options held by each non-employee director.

Stock Ownership of Board Members

In connection with our Spin-off and to align the Board s interests with those of stockholders, the Board of Directors established Stock Ownership
Guidelines for non-employee directors. Directors are encouraged to own Company stock with a fair market value equal to three times their
annual cash fee of $80,000. The guidelines allow directors five years from the date of the director s election to the Board to meet the guidelines.
For information on the beneficial ownership of securities of the Company by directors and executive officers see Certain Information Regarding
Security Holdings on pages 53 and 54.

2011 Director Compensation®

Change in
Pension
Value and
Fees Non-Equity Nongqualified
Earned Incentive Deferred
or Paid in Stock Option Plan Compensation All Other
Cash Awards Awards  Compensation Earnings Compensation Total
Name(a) $)(©) G@DD)  $)2)e) $® (&) $3) (@) (6]
Richard A. Goldstein 21,875 0 n/a n/a n/a 5,559 27,434
Ann F. Hackett 25,625 0 n/a n/a n/a 174 25,799
A.D. David Mackay 23,750 0 n/a n/a n/a 174 23,924
John G. Morikis 7,292 0 n/a n/a n/a 22 7,314
David M. Thomas 75,625 0 n/a n/a n/a 300 75,925
Ronald V. Waters, III 25,625 0 n/a n/a n/a 5,174 30,799
Norman H. Wesley 23,750 0 n/a n/a n/a 300 24,050

* Prior to the Spin-off, Messrs. Bruce A. Carbonari, Craig P. Omtvedt and Christopher J. Klein served as directors of the Company for no additional
compensation. Although Mr. Klein currently serves as a member of the Board, he does not receive any additional compensation for such service.

(1) Prior to the Spin-off, Messrs. Goldstein, Mackay, Thomas, Waters and Wesley and Mrs. Hackett were granted an annual stock grant consisting of 1,792
shares of our Former Parent s common stock for their service on the Board of Directors of our Former Parent. Payment of these shares was made by our
Former Parent and are not reflected in this chart.

) Mr. Thomas had 9,960 stock options and Mr. Wesley had 377,990 stock options outstanding under the Company s 2011 Long-Term Incentive Plan as
of December 31, 2011. See Certain Information Regarding Security Holdings on pages 53 and 54 of this Proxy Statement for the number of stock
options held by each current director as of March 1, 2012.

3) Included in this column are premiums paid for group life insurance coverage, as well as the Company s match on gifts paid by the Director to charitable
organizations, both of which are generally available to all Company employees and directors. Under the Company s matching gift program, the
Company makes a 100% match of gifts totaling up to $5,000 annually by the director to an eligible charitable institution.
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COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Discussion and Analysis ( CD&A ) section of this Prox