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executive offices)
ROBERT K. BIGGART, Esq.

Senior Vice President, General Counsel and Secretary

Fortune Brands Home & Security, Inc.

520 Lake Cook Road, Deerfield, Illinois 60015

(847) 484-4400

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

CHARLES E. HORD, III, Esq.

Chadbourne & Parke LLP

1301 Avenue of the Americas, New York, New York 10019

(212) 408-5100

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended (the �Securities Act�), other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities pursuant to Rule 413(b) under the Securities Act, check the following box. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered

Proposed
Maximum

Offering Price
Per Security

Proposed
Maximum
Aggregate

Offering Price

Amount of

Registration Fee
Debt Securities (1) (1) (1) (2)

(1) An indeterminate aggregate initial offering price and amount of debt securities as may from time to time be
offered at indeterminate prices is being registered pursuant to this registration statement.

(2) The Registrant is deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this
information in reliance on Rule 456(b) and Rule 457(r).
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PROSPECTUS

Debt Securities

This prospectus describes some of the general terms that may apply to debt securities that we may issue and sell at
various times. Please note that:

� Prospectus supplements will be filed and other offering materials may be provided at later
dates that will contain specific terms of each issuance of these debt securities.

� You should read this prospectus and any prospectus supplements or other offering materials filed or
provided by us carefully before you decide to invest.

� We may sell these debt securities to or through underwriters, and also to other purchasers or through
agents. If we use agents or underwriters to sell these debt securities, we will name them and describe
their compensation in the related prospectus supplement. We may also sell these debt securities
directly to investors.

Our common stock is listed on the New York Stock Exchange under the symbol �FBHS.�

Investing in these debt securities involves certain risks. You should carefully consider the risks described under
�Risk Factors� in Part I, Item 1A of our most recent Annual Report on Form 10-K, which is incorporated by
reference herein, as well as other risk factor information contained or incorporated by reference in this
prospectus or in any prospectus supplement before making a decision to invest in these debt securities. See �Risk
Factors� on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these debt securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.

This prospectus may not be used to sell debt securities unless accompanied by a prospectus supplement.

The date of this prospectus is June 1, 2015.

-i-
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You should rely only on the information contained in or incorporated by reference into this prospectus or any
applicable prospectus supplement. We have not authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. We are not making
an offer to sell these debt securities in any jurisdiction where the offer or sale is not permitted. You should not
assume that the information contained in this prospectus or any applicable prospectus supplement or the
documents incorporated by reference herein is accurate as of any date other than the date on the front of each
of those documents. As used in this prospectus, the terms the �Company,� �we,� �our� or �us� refer to Fortune Brands
Home & Security, Inc., and its consolidated subsidiaries.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain certain �forward-looking statements� made
pursuant to the safe harbor provisions of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�),
and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). All statements included or
incorporated by reference in this prospectus which are not historical facts generally are forward looking statements.
These include statements regarding business strategies, market potential, future financial performance and other
matters. Statements that include the words �believes,� �expects,� �anticipates,� �intends,� �projects,� �estimates,� �plans� and similar
expressions or future or conditional verbs such as �will,� �should,� �would,� �may� and �could� are generally forward-looking in
nature. Where, in any forward-looking statement, we express an expectation or belief as to future results or events,
such expectation or belief is based on our current plans and expectations at the time this report is filed with the
Securities and Exchange Commission (the �SEC�) or, with respect to any documents incorporated by reference herein,
available at the time such document was prepared or filed with the SEC. Although we believe that these statements are
based on reasonable assumptions, they are subject to numerous factors, risks and uncertainties that could cause actual
outcomes and results to be materially different from those indicated in such statements and therefore you should not
place undue reliance on them. Except as required by law, we undertake no obligation to update or revise any
forward-looking statements to reflect changed assumptions, the occurrence of anticipated or unanticipated events, new
information or changes to future results over time or otherwise. The risks, uncertainties and other factors that our
prospective investors should consider include, but are not limited to, the risks and uncertainties referred to below
under the heading �Risk Factors,� as well as the risks described under �Risk Factors� in Part I, Item 1A of our most recent
Annual Report on Form 10-K, which is incorporated by reference herein.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process.
Under this shelf registration process, we may, from time to time, sell the debt securities described in this prospectus in
one or more offerings. This prospectus provides you with a general description of certain terms of the debt securities
we may offer. Each time we sell debt securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the debt securities offered thereby. The prospectus supplement may
also add, update or change information contained in this prospectus. In addition, we may include a description of the
risks related to an investment in the debt securities described in an applicable prospectus supplement. Before making
an investment decision, you should read both this prospectus and any applicable prospectus supplement together with
the additional information described under the heading �Where You Can Find More Information� in this prospectus in
their entirety.

The registration statement that contains this prospectus, and the exhibits to the registration statement, contain
additional information about us and the debt securities that we may offer under this prospectus. Statements contained
in this prospectus as to the contents of any contract or other document are not necessarily complete. In each instance
reference is made to the copy of that contract or other document filed as an exhibit to the registration statement, and
each such statement is qualified in all respects by the terms of that contract or other document filed as an exhibit. The
registration statement and exhibits can be read at the SEC�s web site or at the SEC office mentioned under the heading
�Where You Can Find More Information� in this prospectus.

We may include agreements as exhibits to the registration statement of which this prospectus forms a part. In
reviewing such agreements, please remember they are included to provide you with information regarding their terms
and are not intended to provide any other factual or disclosure information about us or the other parties to the
agreements. The agreements may contain representations and warranties by each of the parties to the applicable
agreement. These representations and warranties have been made solely for the benefit of the other parties to the
applicable agreement and:
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� should not be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the
parties if those statements prove to be inaccurate;

1
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� may have been qualified by disclosures that were made to the other party in connection with the negotiation
of the applicable agreement, which disclosures would not necessarily be reflected in the agreement;

� may apply standards of materiality in a way that is different from what may be viewed as material to you or
other investors in our debt securities; and

� were made only as of the date of the applicable agreement or such other date or dates as may be specified in
the agreement, are subject to more recent developments and therefore may no longer be accurate.

2
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FORTUNE BRANDS HOME & SECURITY, INC.

We are a leading home and security products company. We have four business segments, which we refer to as
Cabinets, Plumbing, Doors and Security.

� Cabinets. Our Cabinets segment manufactures custom, semi-custom and stock cabinetry, as well as
vanities, for the kitchen, bath and other parts of the home. These products are sold under a number of
market-leading brands, primarily in North America, to kitchen and bath dealers, home centers,
wholesalers and large builders, among others.

� Plumbing. Our Plumbing segment manufactures or assembles faucets, accessories and kitchen sinks,
primarily under the Moen brand. These products are sold, principally in the United States, Canada and
China (as well as other international markets), directly though our own sales force and indirectly
through independent manufacturers� representatives, primarily to wholesalers, home centers, mass
merchandisers and industrial distributors.

� Doors. Our Doors segment manufactures fiberglass and steel entry door systems under the Therma-Tru
brand and urethane millwork product lines under the Fypon brand. These products are sold, primarily
in the United States and Canada, to home centers, millwork building products and wholesale
distributors, and specialty dealers that provide the products to the residential new construction market,
as well as the residential remodeling and renovation markets.

� Security. Our Security segment manufactures and assembles locks, safety and security devices and
electronic security products, under the Master Lock brand, and fire resistant safes, security containers
and commercial cabinets, under the SentrySafe brand. These products are sold, primarily in the United
States, Canada, Europe, Central America and Australia, to hardware, home center and other retail
outlets (in the case of security devices for consumer use), and to locksmiths, industrial and institutional
users, and original equipment manufacturers (in the case of lock systems).

Additional Information concerning each of our product segments is available in the periodic reports we file with the
SEC.

Our principal executive office is located at 520 Lake Cook Road, Deerfield, Illinois 60015 and our telephone number
is (847) 484-4400.

RISK FACTORS

Investing in our debt securities involves risks. You should carefully consider, among other things, the matters
discussed under �Risk Factors� in Part I, Item 1A of our Annual Reports on Form 10-K as updated by our Quarterly
Reports on Form 10-Q and other SEC filings, and the risk factors described under the caption �Risk Factors� in any
applicable prospectus supplement, all of which are incorporated by reference to this prospectus, as the same may be
amended, supplemented or superseded from time to time by our filings under the Exchange Act. For more
information, see the section entitled �Where You Can Find Additional Information.� These risks could materially and
adversely affect our business, results of operations and financial condition and could result in a partial or complete
loss of your investment in our debt securities.

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

9



3

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

10



RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our ratio of earnings to fixed charges for each of the periods indicated.

Three Months Ended
March 31, Fiscal Year Ended December 31,
2015 2014 2013 2012 2011*

Ratio of Earnings to Fixed Charges 10.4 17.7 16.9 7.5 1.7
For the purpose of computing the ratio of earnings to fixed charges, earnings means:

� income (loss) from continuing operations before income taxes, minority interests and extraordinary items;

� plus fixed charges;

� less capitalized interest; and

� less income (loss) of equity investees.
Fixed charges means the sum of the following:

� interest expense (including capitalized interest) on all indebtedness;

� amortization of debt premiums, discounts and expenses; and

� that portion of rental expense which we believe to be representative of an interest factor.

*Ratio of earnings to fixed charges shown for period since the completion of the spin-off of Fortune Brands Home &
Security, Inc. from Fortune Brands, Inc. on October 3, 2011.

USE OF PROCEEDS

We intend to use the net proceeds we receive from the sale of securities offered by this prospectus and any prospectus
supplements for general corporate purposes, unless we specify otherwise in an applicable prospectus supplement.
General corporate purposes may include the repayment of existing indebtedness, additions to working capital, capital
expenditures, investments in our subsidiaries and the financing of possible acquisitions.

4
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DESCRIPTION OF DEBT SECURITIES

Each prospectus supplement will state the particular terms of the debt securities it covers.

We will issue debt securities in one or more series under an indenture to be entered into after the date of this
prospectus among us and Wilmington Trust, National Association, as Trustee, and Citibank, N.A., as Securities
Agent, the form of which has been included as an exhibit to the registration statement. The indenture may be
supplemented from time to time. Any indenture supplement we elect to use for debt securities issued under the
indenture will be filed with the SEC. The terms of the debt securities of any series will be those specified in or
pursuant to the indenture, any supplemental indenture we use for those debt securities, the applicable debt securities
for that series and those made part of the indenture by the Trust Indenture Act of 1939, as amended (the �Trust
Indenture Act�).

This prospectus includes a summary of the indenture. This summary does not include or reflect any changes that may
be made through any supplemental indenture. Any supplemental indenture may affect some or all debt securities we
issue under the indenture. You should refer to the specific terms of the indenture, and any supplemental indentures we
may file, for more detailed information and not rely only on the summary in this prospectus, or any summary
contained in any applicable prospectus supplement. Some of the capitalized terms used in the following discussion are
defined in the indenture. Those definitions are incorporated by reference into this prospectus. When we use italics, we
are referring to sections in the indenture. Wherever we refer to particular provisions of the indenture, those provisions
are incorporated by reference in our summary.

The following description of debt securities describes general terms and provisions of the series of debt securities to
which any prospectus supplement may relate. When the debt securities of a particular series are offered for sale, the
specific terms of those debt securities will be described in a prospectus supplement for those debt securities. If any
particular terms of those debt securities described in a prospectus supplement differ from any of the terms of the debt
securities generally described in this prospectus, then the terms described in the applicable prospectus supplement will
supersede the terms described in this prospectus.

Determination of Terms

The debt securities of each series offered by this prospectus and any applicable prospectus supplement will constitute
our unsecured unsubordinated obligations and will rank on parity in right of payment with all of our other existing and
future unsecured and unsubordinated indebtedness. We may issue an unlimited principal amount of debt securities
under the indenture. The indenture provides that debt securities of any series may be issued up to the aggregate
principal amount which may be authorized from time to time by us. Please read the applicable prospectus supplement
relating to the debt securities of the particular series being offered thereby for the specific terms of that series of debt
securities, including, where applicable:

� the title of the series of debt securities;

� any limit on the aggregate principal amount of debt securities of the series;

� the date or dates on which we will pay the principal of and premium, if any, on debt securities of the series,
or the method or methods, if any, used to determine such date or dates;
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� the rate or rates, which may be fixed or variable, at which debt securities of the series will bear interest, if
any, or the method or methods, if any, used to determine such rate or rates;

� the basis used to calculate interest, if any, on the debt securities of the series if other than a 360-day year of
twelve 30-day months;

� the date or dates, if any, from which interest on the debt securities of the series will accrue, or the method or
methods, if any, used to determine such date or dates;

5
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� the date or dates, if any, on which the interest on the debt securities of the series will be payable and the
record dates for any such payment of interest;

� the terms and conditions, if any, upon which we are required to, or may, at our option, redeem debt securities
of the series;

� the terms and conditions, if any, upon which we will be required to repurchase debt securities of the series at
the option of the holders of debt securities of the series;

� the terms of any sinking fund or analogous provision;

� the portion of the principal amount of the debt securities of the series which will be payable upon
acceleration if other than the full principal amount;

� the authorized denominations in which the series of debt securities will be issued, if other than minimum
denominations of $2,000;

� the place or places where (1) amounts due on the debt securities of the series will be payable, (2) the debt
securities of the series may be surrendered for registration of transfer and exchange and, if applicable, for
exchange for other securities or property, and (3) notices or demands to or upon us in respect of the debt
securities of the series or the indenture may be served, if different than the corporate trust office of the
trustee;

� if other than U.S. dollars, the currency or currencies in which purchases of, and payments on, the debt
securities of the series must be made and the ability, if any, of us or the holders of debt securities of the
series to elect for payments to be made in any other currency or currencies;

� whether the amount of payments on the debt securities of the series may be determined with reference to an
index, formula, or other method or methods (any of those debt securities being referred to as �Indexed
Securities�) and the manner used to determine those amounts;

� any addition to, modification, or deletion of, any covenant or Event of Default with respect to debt securities
of the series;

� if any debt security is issued in bearer form, the manner in which, or the person to whom, any interest on any
bearer security of the series of debt securities will be payable, if different than upon presentation and
surrender of the coupons relating to the bearer security;

�
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whether the debt securities of the series will be issuable in registered or bearer form or both and whether any
debt securities of the series will be issued in temporary or permanent global form and, if so, the identity of
the depositary for the global debt securities; and

� any other terms of debt securities of the series.
As used in this prospectus and any prospectus supplement relating to the offering of debt securities, references to the
principal of and premium, if any, and interest, if any, on the debt securities of a series include additional amounts, if
any, payable on the debt securities of such series in that context.

We may issue debt securities as original issue discount securities to be sold at a substantial discount below their
principal amount. In the event of an acceleration of the maturity of any original issue discount security, the amount
payable to the holder upon acceleration will be determined in the manner described in the applicable prospectus
supplement. Material federal income tax and other considerations applicable to original issue discount securities will
be described in the applicable prospectus supplement.

The terms of the debt securities of any series may differ from the terms of the debt securities of any other series, and
the terms of particular debt securities within any series may differ from each other. Unless otherwise specified in the
applicable prospectus supplement, we may, without the consent of, or notice to, the holders of the debt securities of
any series, reopen an existing series of debt securities and issue additional debt securities of that series.

6
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Other than to the extent provided with respect to the debt securities of a particular series and described in an
applicable prospectus supplement, the indenture does not contain any provisions that limit our ability to incur
indebtedness, which may have an adverse effect on our ability to service our indebtedness (including the debt
securities) or that would afford holders of the debt securities protection in the event of:

(1) a highly leveraged or similar transaction involving us, our management, or any affiliate of any of those
parties,

(2) a change of control, or

(3) a reorganization, restructuring, merger, or similar transaction involving us or our affiliates that may
adversely affect the holders of our debt securities.

Form, Denominations, Exchange and Transfer

Unless otherwise provided in an applicable prospectus supplement, we will issue the debt securities in definitive form
solely as registered securities, without coupons. The indenture also provides that we may issue debt securities of a
series in temporary or permanent global form. (Section 3.01).

Unless we specify otherwise in an applicable prospectus supplement, we will issue registered securities in
denominations of $2,000 and any integral multiple of $1,000 in excess thereof. (Section 3.02).

You may surrender debt securities for exchange and registered securities for registration of transfer in the manner, at
the places and subject to the restrictions set forth in an applicable prospectus supplement. This may be done without
service charge but we may require payment of taxes or other governmental charges that may be imposed in connection
with any registration of transfer or exchange of debt securities.

Unless otherwise provided in an applicable prospectus supplement, in the event of any redemption, we will not be
required to:

� issue, register the transfer of or exchange debt securities of any series during a period beginning at the
opening of business 15 days before the day the relevant notice of redemption is mailed and ending at the
close of business on the day of such mailing; or

� register the transfer of or exchange any portion of a registered security called for redemption, except the
unredeemed portion of any registered security being redeemed in part. (Section 3.05).

Payment and Paying Agents

Unless we indicate otherwise in an applicable prospectus supplement, we will pay principal of and any premium and
any interest on registered securities at the office of the paying agent or paying agents as we may designate at various
times. However, we may make interest payments on registered securities (i) by check mailed to the address, as it
appears on the security register, of the person entitled to the payments; or (ii) by transfer to an account maintained by
the payee with a bank located inside the United States, if the Holder has provided valid wire transfer instructions at
least three business days prior to the date such interest payment becomes due. Unless we specify otherwise in an
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applicable prospectus supplement, we will make payment of any installment of interest on registered securities to the
person in whose name the registered security is registered at the close of business on the record date for such interest.
(Sections 3.07 and 10.02).

We will name the paying agents initially appointed by us for a series of debt securities in an applicable prospectus
supplement. We may act as paying agent. We may terminate the appointment of any of the paying agents at various
times.

7

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

17



All monies we pay to a paying agent for the payment of principal of, any premium or any interest on any debt
securities that remain unclaimed at the end of two years after becoming due and payable will be repaid to us. After
that time, the holder of the debt securities will look only to us for payment. (Section 10.03).

Book Entry Debt Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global debt securities.
Global debt securities will be deposited with, or on behalf of, a depositary identified in the applicable prospectus
supplement relating thereto. Unless and until it is exchanged in whole or in part for individual certificates evidencing
debt securities, a global debt security may not be transferred except as a whole by the depositary to its nominee or by
the nominee to the depositary or by the depositary or its nominee to a successor depositary or to a nominee of the
successor depositary.

We anticipate that global debt securities will be deposited with, or on behalf of, The Depository Trust Company, or
DTC, New York, New York, and that global debt securities will be registered in the name of DTC�s nominee, Cede &
Co. We also anticipate that the following provisions will apply to the depository arrangements with respect to global
debt securities. Additional or differing terms of the depository arrangements will be described in the applicable
prospectus supplement.

DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, including transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants� accounts, which eliminates the need for physical movement of securities
certificates. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations,
and other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (�DTCC�).
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others, sometimes referred to in this prospectus as indirect participants,
that clear transactions through or maintain a custodial relationship with a direct participant either directly or indirectly.
Indirect participants include securities brokers and dealers, banks and trust companies. The rules applicable to DTC
and its participants are on file with the SEC.

Purchases of debt securities within the DTC system must be made by or through direct participants, which will receive
a credit for the debt securities on DTC�s records. The ownership interest of the actual purchaser or beneficial owner of
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a debt security is, in turn, recorded on the direct and indirect participants� records. Beneficial owners will not receive
written confirmation from DTC of their purchases, but beneficial owners are expected to receive written confirmations
providing details of the transactions, as well as periodic statements of their holdings, from the direct or indirect
participants through which they purchased the debt securities. Transfers of ownership interests in debt securities are to
be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in the debt securities except in the limited
circumstances described below.

8

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

19



To facilitate subsequent transfers, all debt securities deposited by participants with DTC will be registered in the name
of DTC�s nominee, Cede & Co. The deposit of debt securities with DTC and their registration in the name of Cede &
Co. will not change the beneficial ownership of the debt securities. DTC has no knowledge of the actual beneficial
owners of the debt securities. DTC�s records reflect only the identity of the direct participants to whose accounts the
debt securities are credited. Those participants may or may not be the beneficial owners. The participants are
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct and indirect participants to beneficial owners will be governed by arrangements among
them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC or its nominee. If less than all of the debt securities of a series are being
redeemed, DTC will reduce the amount of the interest of direct participants in the debt securities in accordance with
its procedures.

A beneficial owner of debt securities must give notice to elect to have its debt securities repurchased or tendered,
through its participant to the trustee and effect delivery of such debt securities by causing the direct participant to
transfer the participant�s interest in such debt securities, on DTC�s records, to the trustee. The requirement for physical
delivery of debt securities in connection with a repurchase or tender will be deemed satisfied when the ownership
rights in such debt securities are transferred by direct participants on DTC�s records and followed by a book-entry
credit of such debt securities to the trustee�s DTC account.

In any case where a vote may be required with respect to the debt securities of any series, neither DTC nor Cede &
Co. will give consents for or vote debt securities deposited with them. Under its usual procedures, DTC will mail an
omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting
rights of Cede & Co. to those direct participants to whose accounts the debt securities are credited on the record date
identified in a listing attached to the omnibus proxy.

Principal of and premium, if any, and interest, if any, on the global debt securities will be paid to Cede & Co., as
nominee of DTC. DTC�s practice is to credit direct participants� accounts on the relevant payment date unless DTC has
reason to believe that it will not receive payments on the payment date. Payments by direct and indirect participants to
beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held
for the account of customers in bearer form or registered in �street name.� Those payments will be the responsibility of
participants and not of DTC or us, subject to any legal requirements in effect from time to time. Payment of principal,
premium, if any, and interest, if any, to Cede & Co. is our responsibility, disbursement of payments to direct
participants is the responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility
of direct and indirect participants.

Except as described in this prospectus (or any prospectus supplement for a particular series of debt securities), owners
of beneficial interests in a global debt security will not be entitled to have debt securities registered in their names and
will not receive physical delivery of debt securities. Accordingly, each beneficial owner must rely on the procedures
of DTC to exercise any rights under the debt securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. These laws may impair the ability to transfer or pledge beneficial interests in global debt securities.
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DTC is under no obligation to provide its services as depositary for the debt securities of any series and may
discontinue providing its services at any time. Neither we nor the trustee will have any responsibility for the
performance by DTC or its participants or indirect participants under the rules and procedures governing DTC. As
noted above, owners of beneficial interests in a global debt security will not receive certificates representing their
interests. However, if

� DTC notifies us that it is unwilling or unable to continue as a depositary for the global debt securities of any
series or if DTC ceases to be a clearing agency registered under the Exchange Act and a successor depositary
is not appointed by us within 90 days of the notification or of our becoming aware of DTC�s ceasing to be so
registered, as the case may be,

� we determine, in our sole discretion, not to have the debt securities of any series represented by one or more
global debt securities, or

� upon request by DTC,
we will prepare and deliver certificates for the debt securities of that series in exchange for beneficial interests in the
global debt securities. Any beneficial interest in a global debt security that is exchangeable under the circumstances
described in the preceding sentence will be exchangeable for debt securities in definitive certificated form registered
in the names that DTC directs. It is expected that these names will be based upon directions received by DTC from its
participants with respect to ownership of beneficial interests in the global debt securities.

We obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC�s book-entry
system from sources that we believe to be reliable, but neither we nor any applicable underwriters, agents or dealers
take any responsibility for the accuracy of this information.

Certain Covenants

Any material covenants applicable to the debt securities of any series will be set forth in the applicable prospectus
supplement.

Waiver of Covenants

Holders of a majority in principal amount of the outstanding debt securities of any series may waive our compliance
with certain covenants that relate to such series of outstanding debt securities. (Section 10.08).

Modification of Indenture

In general, our rights and obligations and the rights of holders of debt securities under the indenture may be modified
if holders of a majority in principal amount of the outstanding debt securities of each series affected by the
modification consent to it. However, the indenture provides that, unless each affected holder agrees, we cannot make
any adverse change to any payment term of a debt security such as:

� extending the maturity date;

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

21



� extending the date on which we have to pay interest;

� reducing the interest rate;

� reducing the amount of principal or premium, if any, we have to repay;

� changing the currency in which we have to make any payment of principal, premium or interest;

� modifying any redemption or repurchase right to the detriment of the holder;

� modifying any right to convert the debt securities for another security to the detriment of the holder;
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� impairing any right of a holder to bring suit for payment;

� reducing the percentage of the aggregate principal amount of debt securities needed to make any such
change to the indenture or to consent to any waiver provided for in the indenture; or

� making any change to this provision of the indenture. (Section 9.02).
However, if the trustee, securities agent and we agree, we can amend the indenture in certain respects without
notifying any holders or seeking their consent, including:

� to add to the Events of Default or covenants in a manner that benefits the holders of all or any series of debt
securities issued under the indenture;

� to provide for security of debt securities of any series or add guarantees;

� to establish the form or terms of debt securities of any series;

� to amend the form or terms of debt securities of any series in a manner that does not adversely affect the
interests of holders of any series of debt securities in any material respect;

� to cure any ambiguity or correct or supplement any provision in the indenture which may be defective or
inconsistent with other provisions in the indenture, or to make any other provisions with respect to matters or
questions arising under the indenture, or to make any change necessary to comply with any requirement of
the SEC in connection with the indenture under the Trust Indenture Act, in each case which does not
adversely affect the interests of the holders of any series of debt securities in any material respect;

� to amend or supplement any provision contained in the indenture, provided that the amendment or
supplement does not apply to any outstanding debt securities issued before the date of the amendment or
supplement and entitled to the benefits of that provision;

� to supplement any of the provisions of the indenture to the extent necessary to permit or facilitate the
defeasance and discharge of any series of debt securities in a manner that does not adversely affect the
interests of holders of any series of debt securities in any material respect;

� to add to or change any provisions of the indenture to facilitate the issuance of bearer securities; or

� to conform the terms of the indenture or the debt securities to the description thereof contained in any
prospectus or other offering document relating to the offer and sale of those debt securities. (Section 9.01).
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The holders of a majority in aggregate principal amount of the outstanding debt securities of any series may waive our
compliance with some of the restrictive provisions of the indenture, which may include covenants, if any, which are
specified in the applicable prospectus supplement. The holders of a majority in aggregate principal amount of the
outstanding debt securities of any series may, on behalf of all holders of debt securities of that series, waive any past
default under the indenture with respect to the debt securities of that series and its consequences, except a default (i) in
the payment of the principal of, or premium, if any, or interest, if any, on the debt securities of that series or (ii) in
respect of a covenant or provision which cannot be modified or amended without the consent of the holder of each
outstanding debt security of the affected series. (Section 5.13).

The indenture contains provisions for convening meetings of the holders of a series of debt securities. A meeting may
be called at any time by the trustee or the securities agent, and also, upon our request, or the request of holders of at
least 10% in aggregate principal amount of the outstanding debt securities of a series. Notice of a meeting must be
given in accordance with the provisions of the indenture. Except for any consent or waiver
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which must be given by the holder of each outstanding debt security affected in the manner described above, any
resolution presented at a meeting or adjourned meeting duly reconvened at which a quorum, as described below, is
present may be adopted by the affirmative vote of the holders of a majority in aggregate principal amount of the
outstanding debt securities of that series. However, any resolution with respect to any request, demand, authorization,
direction, notice, consent, waiver, or other action which may be made, given or taken by the holders of a specified
percentage, other than a majority, in aggregate principal amount of the outstanding debt securities of a series may be
adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present by the affirmative vote of
the holders of that specified percentage in aggregate principal amount of the outstanding debt securities of that series.
Any resolution passed or decision taken at any meeting of holders of debt securities of any series duly held in
accordance with the indenture will be binding on all holders of debt securities of that series and the related coupons, if
any. (Sections 13.01, 13.02 and 13.04).

Defaults and Certain Rights on Default

An �Event of Default� is defined under the indenture as any of the following:

� default for 30 days in payment of any interest;

� default in payment of principal or premium, if any;

� default for 60 days after notice in performance of any other covenant in the indenture;

� certain events of bankruptcy, insolvency, receivership or reorganization; and

� any other event of default established for the debt securities of that series.
We will furnish to the trustee and the securities agent annually a written statement as to the fulfillment of our
obligations under the indenture. In case an Event of Default with respect to debt securities of any series at the time
outstanding occurs and is continuing, the trustee or the holders of at least 25% in principal amount of the debt
securities of such series then outstanding may declare the principal of all the debt securities of such series to be due
and payable. The indenture permits such declaration, under certain circumstances, to be rescinded by the holders of a
majority in principal amount of the debt securities of the series at the time outstanding. (Sections 5.01, 5.02
and 10.04).

Subject to the provisions of the indenture relating to the duties of the trustee and the securities agent in case an Event
of Default occurs and is continuing, the indenture provides that the trustee and securities agent are not obligated to
exercise any of the rights or powers under the indenture at the request or direction of any of the holders of debt
securities, unless the holders have offered to the trustee or securities agent, as applicable, reasonable security or
indemnity.

Subject to the provisions for indemnification and certain limitations contained in the indenture, the holders of a
majority in principal amount of the debt securities of any series at the time outstanding and so affected have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or securities
agent or exercising any trust or power conferred on the trustee or securities agent with respect to the debt securities of
such series.
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The holders of a majority in principal amount of the debt securities of any series at the time outstanding and so
affected may, in certain cases, waive any default except a default in payment of principal of or premium, if any, or
interest, if any, on the debt securities of such series. (Sections 5.12, 5.13 and 6.03).
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Satisfaction and Discharge; Defeasance

Satisfaction and Discharge

We may satisfy and discharge our obligations under the indenture by delivering to the securities agent for cancellation
all outstanding debt securities of a particular series or by depositing with the securities agent or delivering to the
holders, as applicable, after debt securities of a particular series have become due and payable, whether at the maturity
date or otherwise, cash sufficient to pay all of the outstanding debt securities of that series and paying all other sums
payable under the indenture by us. Such discharge is subject to the other terms contained in the indenture, including
the requirement that we provide an officers� certificate and opinion of counsel to the trustee and securities agent that all
of the conditions precedent to the satisfaction and discharge have been satisfied. (Section 4.01).

Covenant Defeasance and Discharge

Additionally, at our option, either (a) we are �discharged� (as described below) from our obligations with respect to the
outstanding debt securities of a particular series or (b) we have no obligation to comply with certain covenants in the
indenture and, if applicable, other covenants as may be specified in the applicable prospectus supplement at any time
after the applicable conditions set forth below have been satisfied:

� we have deposited irrevocably with the securities agent (or another trustee satisfying the requirements of the
indenture) (i) money in an amount, or (ii) Government Obligations (as defined in the indenture) that through
the payment of interest and principal in respect thereof in accordance with their terms will provide, not later
than the opening of business on the due date of any payment, money in an amount, or (iii) a combination of
(i) and (ii), sufficient (in the opinion of a nationally recognized registered public accounting firm) to pay and
discharge each installment of and premium, if any, and interest on, the outstanding debt securities of the
applicable series on the dates such installments of interest or principal and premium are due;

� no Event of Default or default which with notice or lapse of time or both would become an Event of Default
with respect to debt securities of the applicable series has occurred and is continuing on the date of such
deposit; and, in the case of debt securities being discharged, no Event of Default arising from specified
events of bankruptcy, insolvency, or reorganization with respect to us or default which with notice or lapse
of time or both would become such an Event of Default shall have occurred and be continuing during the
period ending on the 91st day after the date of such deposit; and

� if required for a series of debt securities, we have delivered to the trustee and the securities agent an opinion
of counsel to the effect that holders of debt securities of the applicable series will not recognize income, gain
or loss for U.S. federal income tax purposes as a result of our exercise of our option as described in this
paragraph and will be subject to federal income tax on the same amounts and in the same manner and at the
same times as would have been the case if such action had not been exercised. (Section 4.03).

�Discharged� means that we are deemed to have paid and discharged the applicable debt securities and to have satisfied
all the obligations under the indenture, except (a) the rights of holders of the debt securities to receive, from the trust
fund, payment of the principal of and premium, if any, and interest on such debt securities when such payments are
due, (b) certain of our obligations with respect to transfer and exchange of the debt securities and (c) the rights,
powers, trusts, duties and immunities of the trustee under the indenture.
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The applicable prospectus supplement may further describe the provisions, if any, permitting or restricting discharge
or covenant defeasance with respect to the debt securities of a particular series.

13

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

28



Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York. The indenture is also subject to provisions of the Trust Indenture Act that are required to be part of the
indenture and will be governed by such provisions. (Section 1.12).

Concerning the Trustee

The trustee has banking affiliates with which we may from time to time maintain credit facilities or other ordinary
banking relationships.

PLAN OF DISTRIBUTION

We may sell the debt securities offered by this prospectus (a) through agents; (b) through underwriters or dealers;
(c) directly to one or more purchasers; or (d) through a combination of any of these methods of sale. We will identify
the specific plan of distribution, including any underwriters, dealers or agents and their compensation in a prospectus
supplement.

LEGAL OPINION

The validity of the debt securities offered by this prospectus will be passed upon for us by Chadbourne & Parke LLP.
Any underwriters will also be advised about the validity of the debt securities and other legal matters by their own
counsel, which will be named in the prospectus supplement.

EXPERTS

The consolidated financial statements of Fortune Brands Home & Security, Inc. and management�s assessment of the
effectiveness of internal control over financial reporting (which is included in Management�s Report on Internal
Control over Financial Reporting) incorporated in this prospectus by reference to Fortune Brands Home & Security,
Inc.�s Annual Report on Form 10-K for the year ended December 31, 2014 have been so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC, which the SEC
maintains in the SEC�s File No. 1-35166. You can read and copy any document we file at the SEC�s public reference
room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on
the public reference room. Our SEC filings are also available to the public at the SEC�s web site at http://www.sec.gov.

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and later information filed with the SEC will update and
supersede this information. We incorporate by reference the documents listed below and any future filings made with
the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any information deemed to be
furnished and not filed in accordance with SEC rules) until our offering is completed:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2014;
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� Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2015;

� Definitive Proxy Statement on Schedule 14A filed on March 3, 2015; and

� Current Reports on Form 8-K filed on January 23, 2015, April 1, 2015 and May 1, 2015.
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You may request a copy of these filings, at no cost other than for exhibits of such filings, by writing to or telephoning
us at the following address (or by visiting our web site at http://www.fbhs.com):

Fortune Brands Home & Security, Inc.

Office of the Secretary

520 Lake Cook Road

Deerfield, Illinois 60015

Telephone number (847) 484-4400

We have filed with the SEC a registration statement to register the debt securities under the Securities Act. This
prospectus omits certain information contained in the registration statement, as permitted by SEC rules. You may
obtain copies of the registration statement, including exhibits, as noted in the paragraph above. The contents of our
website are not incorporated by reference into this prospectus for any purpose.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated expenses to be incurred in connection with the issuance and distribution of
the securities being registered, other than underwriting discounts and commissions, to be paid by Fortune Brands
Home & Security, Inc.

Securities and Exchange Commission Registration Fee $ *
Legal Fees and Expenses **
Accountants� Fees and Expenses **
Transfer Agent and Trustee�s Fees and Expenses **
Printing Expenses **
Miscellaneous **
Total **

* To be deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities under this
registration statement pursuant to Rule 457(r).

** Not presently known.

Item 15. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law (the �DGCL�) makes provision for the indemnification of
officers and directors of corporations in terms sufficiently broad to indemnify the officers and directors of the
Registrant under certain circumstances from liabilities (including reimbursement of expenses incurred) arising under
the Securities Act. Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation
that a director of the corporation shall not be personally liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director�s duty of loyalty
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) in respect of certain unlawful dividend payments or stock redemptions
or repurchases, or (iv) for any transaction from which the director derived an improper personal benefit.

As permitted by the DGCL, our restated certificate of incorporation (�certificate of incorporation�) provides that, to the
fullest extent permitted by the DGCL, as amended from time to time, no director shall be personally liable to the
Registrant or to its stockholders for monetary damages for breach of his or her fiduciary duty as a director. The effect
of this provision in the certificate of incorporation is to eliminate the rights of the Registrant and its stockholders
(through stockholders� derivative suits on behalf of the Registrant) to recover monetary damages against a director for
breach of fiduciary duty as a director thereof (including breaches resulting from negligent or grossly negligent
behavior) except in the situations described in clauses (i)-(iv), inclusive, above. These provisions will not alter the
liability of directors under federal securities laws.

The certificate of incorporation also provides that the Registrant shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative by reason of the fact that he is or was a director or officer of the Registrant, to
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the fullest extent authorized by the DGCL, provided that the Registrant shall indemnify such person in connection
with any such action, suit or proceeding initiated by such person only if authorized by the Board of Directors of the
Registrant or brought to enforce certain indemnification rights.

The certificate of incorporation also provides that expenses incurred by an officer or director of the Registrant (acting
in his capacity as such) in defending any such action, suit or proceeding shall be paid by the Registrant, provided that
if required by the DGCL such expenses shall be advanced only upon delivery to the
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Registrant of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Registrant.

The certificate of incorporation also provides that indemnification provided for in the bylaws shall not be deemed
exclusive of any other rights to which the indemnified party may be entitled and that the Registrant may purchase and
maintain insurance to protect itself and any such person against any such expenses, liability and loss, whether or not
the Registrant would have the power to indemnify such person against such expenses, liability or loss under the
DGCL or the bylaws.

The Registrant has procured insurance protecting it under its obligation to indemnify officers and directors against
certain types of liabilities (including certain liabilities under the Securities Act) that may be incurred by them in the
performance of their duties and affording protection to such officers and directors in certain areas to which the
corporate indemnity does not extend, all within specified limits and subject to specified deductions.

In addition, the Registrant and certain other persons may be entitled under agreements entered into with agents or
underwriters to indemnification by such agents or underwriters against certain liabilities, including liabilities under the
Securities Act, or to contribution with respect to payments which the Registrant or such persons may be required to
make in respect thereof.

Item 16. List of Exhibits.

1.1 Form of proposed Underwriting Agreement for Debt Securities.*

4.1 Form of Indenture among Fortune Brands Home & Security, Inc. and Wilmington Trust, National
Association, as Trustee, and Citibank, N.A., as Securities Agent.

4.2 Restated Certificate of Incorporation of Fortune Brands Home & Security, Inc. is incorporated herein by
reference to Exhibit 3.1 to the Registrant�s Quarterly Report on Form 10-Q filed on November 5, 2012.

4.3 Amended and Restated Bylaws of Fortune Brands Home & Security, Inc. are incorporated herein by
reference to Exhibit 3.2 of the Registrant�s Current Report on Form 8-K filed on September 30, 2011.

4.4 Forms of Debt Securities.*

5.1 Opinion of Chadbourne & Parke LLP as to the legality of the debt securities being registered.

12 Statement re: Computation of Ratio of Earnings to Fixed Charges.

23.1 Consent of PricewaterhouseCoopers LLP, independent registered accounting firm.

23.2 Consent of Chadbourne & Parke LLP is contained in their opinion filed as Exhibit 5.1 to this registration
statement.

24.1 Power of Attorney authorizing certain persons to sign this registration statement on behalf of certain
directors and officers of Registrant.

25.1 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of Wilmington
Trust, National Association, the Trustee under the Indenture constituting Exhibit 4.1 hereto.

* To be filed, if necessary, after the effectiveness of this registration statement as an exhibit to a post-effective
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amendment hereto or to be filed with the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act.
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Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:
(1) to file, during any period in which offers or sales are being made, a post�effective amendment to this registration
statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post�effective amendment thereof) which, individually or in the aggregate, represent a fundamental change
in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post�effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement;

(2) that, for the purpose of determining any liability under the Securities Act, each such post�effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof;

(3) to remove from registration by means of a post�effective amendment any of the securities being registered which
remain unsold at the termination of the offering;

(4) that, for the purpose of determining liability under the Securities Act to any purchaser:

(A) each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which the
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
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prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; and
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(5) that, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of
the Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities
to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the Registrant will be a seller to the purchaser and will be considered to offer or sell such securities
to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used
or referred to by the undersigned Registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the provisions described under Item 15 above, or otherwise, the
Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed
in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.

(d) The undersigned Registrant hereby undertakes:

(1) that, for purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance on Rule 430A and contained in a form of prospectus
filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part
of this registration statement as of the time it was declared effective; and

(2) that, for purposes of determining any liability under the Securities Act, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in Deerfield, Illinois, on this 1st day of June,
2015.

FORTUNE BRANDS HOME & SECURITY,
INC.

(The Company)

By: /s/ Robert K. Biggart
Robert K. Biggart

Senior Vice President, General Counsel
and

Secretary
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on this 1st day of June, 2015.

Signature Title

Christopher J. Klein* Chief Executive Officer (principal executive officer) and Director

E. Lee Wyatt, Jr.* Senior Vice President and Chief Financial Officer (principal

financial officer)

Danny Luburic* Vice President and Controller (principal accounting officer)

Ann F. Hackett* Director

Richard A. Goldstein* Director

A.D. David Mackay* Director

John G. Morikis* Director

David M. Thomas* Director

Ronald V. Waters, III* Director

Norman H. Wesley* Director

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

39



  *By: /s/ Robert K. Biggart
(Robert K. Biggart, Attorney-in-fact)**

** By authority of the powers of attorney filed herewith.
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EXHIBIT INDEX

1.1 Form of proposed Underwriting Agreement for Debt Securities.*

4.1 Form of Indenture among Fortune Brands Home & Security, Inc. and Wilmington Trust, National
Association, as Trustee, and Citibank, N.A., as Securities Agent.

4.2 Restated Certificate of Incorporation of Fortune Brands Home & Security, Inc. is incorporated herein by
reference to Exhibit 3.1 to the Registrant�s Quarterly Report on Form 10-Q filed on November 5, 2012.

4.3 Amended and Restated Bylaws of Fortune Brands Home & Security, Inc. are incorporated herein by
reference to Exhibit 3.2 of the Registrant�s Current Report on Form 8-K filed on September 30, 2011.

4.4 Forms of Debt Securities.*

5.1 Opinion of Chadbourne & Parke LLP as to the legality of the debt securities being registered.

12 Statement re: Computation of Ratio of Earnings to Fixed Charges.

23.1 Consent of PricewaterhouseCoopers LLP, independent registered accounting firm.

23.2 Consent of Chadbourne & Parke LLP is contained in their opinion filed as Exhibit 5 to this registration
statement.

24.1 Power of Attorney authorizing certain persons to sign this registration statement on behalf of certain
directors and officers of Registrant.

25.1 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of Wilmington
Trust, National Association, the Trustee under the Indenture constituting Exhibit 4.1 hereto.

* To be filed, if necessary, after the effectiveness of this registration statement as an exhibit to a post-effective
amendment hereto or to be filed with the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act.

ont>

Income tax expense (benefit)
1,666

810

(917
)

420

Depreciation and amortization
9,998

7,592

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

41



19,687

12,389

Depreciation and amortization from joint venture
2,437

—

4,864

—

EBITDA
$
30,791

$
16,147

$
44,057

$
20,366

Neither FFO nor EBITDA represent cash generated from operating activities as determined by U.S. GAAP and
neither should be considered as an alternative to U.S. GAAP net income (loss), as an indication of our financial
performance, or to U.S.
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GAAP cash flow from operating activities, as a measure of liquidity. In addition, FFO and EBITDA are not indicative
of funds available to fund cash needs, including the ability to make cash distributions.
Critical Accounting Policies
Our consolidated financial statements have been prepared in conformity with U.S. GAAP, which requires
management to make estimates and assumptions that affect the reported amount of assets and liabilities at the date of
our financial statements and the reported amounts of revenues and expenses during the reporting period. While we do
not believe the reported amounts would be materially different, application of these policies involves the exercise of
judgment and the use of assumptions as to future uncertainties and, as a result, actual results could differ from these
estimates. We evaluate our estimates and judgments on an ongoing basis. We base our estimates on experience and on
various other assumptions that are believed to be reasonable under the circumstances. All of our significant accounting
policies, including certain critical accounting policies, are disclosed in our Annual Report on Form 10-K for the year
ended December 31, 2011.
Liquidity and Capital Resources
We expect to meet our short-term liquidity requirements generally through net cash provided by operations, existing
cash balances and, if necessary, short-term borrowings under our senior unsecured revolving credit facility. We expect
our existing cash balances and cash provided by operations will be adequate to fund operating requirements, service
debt and fund dividends in accordance with the REIT requirements of the federal income tax laws.
We expect to meet our long-term liquidity requirements, such as hotel property acquisitions, property redevelopment,
investments in existing or new joint ventures, and debt principal payments and debt maturities, through the net
proceeds from additional issuances of common shares, additional issuances of preferred shares, issuances of units of
limited partnership interest in our operating partnership, secured and unsecured borrowings, and cash provided by
operations. The success of our business strategy may depend in part on our ability to access additional capital through
issuances of debt and equity securities, which is dependent on favorable market conditions.
We strive to maintain prudent debt leverage and intend to opportunistically enhance our capital position and extend
our debt maturities in the current low interest rate environment.
Issuance of Common Shares
As previously disclosed, on May 3, 2011 we and our operating partnership entered into equity distribution agreements
(collectively, the “Equity Distribution Agreements”) with each of Raymond James & Associates, Inc., Wells Fargo
Securities, LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated (collectively, the “Sales Agents”), pursuant to
which we may sell common shares having an aggregate offering price of up to $125,000,000, from time to time
through any of the Sales Agents, acting as sales agents and/or principals (the “ATM Offering Program”). Pursuant to the
Equity Distribution Agreements, the shares may be offered and sold through the Sales Agents in transactions that are
deemed to be “at the market” offerings as defined in Rule 415 under the Securities Act of 1933, as amended, including
sales made directly on the New York Stock Exchange or sales made to or through a market maker other than on an
exchange or, subject to the terms of a written notice from us, in privately negotiated transactions.

The common shares issuable pursuant to the ATM Offering Program are registered with the Securities and Exchange
Commission on our Registration Statement on Form S-3 (No. 333-173468). We filed a prospectus supplement, dated
May 3, 2011, to the prospectus, dated April 13, 2011, with the Securities and Exchange Commission in connection
with the offer and sale of the shares pursuant to the ATM Offering Program.

To date, we have sold 2,697,755 shares under our ATM program at an average price of $23.02 per share and raised
$61.2 million, net of commissions.

On June 19, 2012, we also issued in a public offering 5,175,000 common shares at a price of $22.10 per share and
raised $109.8 million, net of the underwriting discount.

We used the net proceeds of these issuances to repay debt outstanding on our senior unsecured revolving credit
facility, to repay mortgage debt, to acquire hotel properties, and for general corporate purposes.
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Sources and Uses of Cash
Our principal sources of cash are cash from operations, borrowings under mortgage financings, draws on our credit
facility and the proceeds from offerings of our equity securities. Our principal uses of cash are asset acquisitions, debt
service, capital investments, operating costs, corporate expenses and dividends.
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Cash provided by Operations. Our cash provided by operating activities was $32.1 million for the six months ended
June 30, 2012. Our cash from operations includes the operating activities of the 15 wholly owned hotels. Our cash
provided by operating activities for the six months ended June 30, 2011 was $15.4 million and relates principally to
the 14 hotels we owned at June 30, 2011.
Cash used in Investing Activities. Our cash used in investing activities was $62.0 million for the six months ended
June 30, 2012. During the six months ended June 30, 2012, we purchased one hotel for $29.8 million, invested $29.7
million in improvements to our hotel properties, placed a deposit of $4.0 million on two properties under contract for
purchase, and had a decrease in restricted cash of $1.2 million. During the six months ended June 30, 2011, we used
$496.6 million of cash, of which we used $467.1 million to acquire six properties, we invested $17.1 million in
improvements to hotel properties, placed a deposit of $10.0 million on the joint venture investment, and had an
increase in restricted cash of $2.3 million.
Cash provided by Financing Activities. Our cash provided by financing activities was $128.1 million for the six
months ended June 30, 2012. We received net proceeds of $142.3 million from the issuance of 6.6 million common
shares. We also received $143.0 million in proceeds from mortgage debt refinancings, repaid $134.3 million of
mortgage debt, borrowed and repaid $95.0 million under our senior unsecured revolving credit facility, and paid $21.5
million in dividends. For the six months ended June 30, 2011, cash flows provided by financing activities were $400.5
million, which consisted of $236.0 million of proceeds received from our issuance and sale of 10.9 million common
shares and $125.0 million of proceeds received from our issuance of Series A Preferred Shares which were offset by
$14.2 million in underwriting discounts and offering-related costs, and $67.0 million of proceeds received from the
mortgage debt placed on the Skamania Lodge and DoubleTree by Hilton Bethesda-Washington DC hotels. We also
paid $10.7 million in dividends during the period.
Capital Investments
We intend to maintain all of our hotels, including each hotel that we acquire in the future, in good repair and condition
and in conformity with applicable laws and regulations and when applicable, in accordance with the franchisor’s
standards and the agreed-upon requirements in our management agreements. Routine capital investments will be
administered by the hotel management companies. However, we maintain approval rights over the capital investments
as part of the annual budget process and as otherwise required from time to time.
From time to time, certain of our hotel properties may undergo renovations as a result of our decision to upgrade
portions of the hotels, such as guestrooms, meeting space and restaurants, in order to better compete with other hotels
in our markets. In addition, after we acquire a hotel property, we are often required by the franchisor or brand
manager, if there is one, to complete a property improvement plan (“PIP”) in order to bring the hotel property up to the
franchisor’s or brand’s standards. Generally we expect to fund the renovations and improvements with cash and cash
equivalents, borrowings under our credit facility, or proceeds from new mortgage debt or equity offerings.
For the six months ended June 30, 2012, we invested $29.7 million in capital investments to reposition and improve
the properties we own. We expect to invest approximately $25.0 million to $35.0 million in capital investments
through the remainder of 2012. We plan to invest between $11.0 million  and $12.0 million over the next 12 months in
a complete renovation and repositioning of the Hotel Milano, including all guestrooms, public areas and the
restaurant. For the six months ended June 30, 2012, we spent approximately $0.4 million on Hotel Milano. We expect
to complete the Hotel Milano renovation in the first quarter of 2013.
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Contractual Obligations and Off-Balance Sheet Arrangements
The table below summarizes our contractual obligations as of June 30, 2012 and the effect such obligations are
expected to have on our liquidity and cash flow in future periods (in thousands):

Payments due by period

Total
Less
than 1
year

1 to 3
years

3 to 5
years

More
than 5
years

Mortgage loans (1) $309,195 $16,769 $33,539 $258,887 $—
Ground leases (2) 65,433 1,380 2,760 2,760 58,533
Purchase commitments (3) 3,596 3,596 — — —
Corporate office lease 667 277 390 — —
Total $378,891 $22,022 $36,689 $261,647 $58,533
 ____________________
(1) Amounts include interest expense.

(2)
The long-term ground leases on the Monaco Washington DC and the Argonaut Hotel provide for the greater of
base or percentage rent, adjusted for CPI increases. The table reflects only base rent for all periods presented and
does not include assumptions for CPI adjustments.

(3)
These represent purchase orders and contracts that have been executed for renovation projects at the properties. We
are committed to these purchase orders and contracts and anticipate making similar arrangements in the future with
the existing properties or any future properties that we may acquire.

Off-Balance Sheet Arrangements – Joint Venture Indebtedness

We have a 49% equity interest in the Manhattan Collection joint venture, which owns six properties in New York City
that have mortgage debt secured by these properties. We exercise significant influence over, but do not control, the
joint venture and therefore account for our investment in the joint venture using the equity method of accounting. As
of June 30, 2012, the aggregate debt of the joint venture was $566.9 million which bears interest at a variable rate. The
joint venture was in compliance with all debt covenants as of June 30, 2012. We are not guarantors of the joint venture
debt except for limited customary carve-outs related to fraud or misapplication of funds. The joint venture mortgage
debt matures in February 2013. We and our joint venture partner intend to refinance this debt at or prior to maturity.
However there can be no assurance we will be able to refinance the debt on attractive terms, if at all. In addition, in
order to maintain our existing ownership interests, we may need to invest additional equity into the joint venture in
connection with such refinancing.
Inflation
We rely on the performance of the hotels to increase revenues to keep pace with inflation. Generally, our hotel
operators possess the ability to adjust room rates daily, except for group or corporate rates contractually committed to
in advance, although competitive pressures may limit the ability of our operators to raise rates faster than inflation or
even at the same rate.
Seasonality
Demand in the lodging industry is affected by recurring seasonal patterns which are greatly influenced by overall
economic cycles, the geographic locations of the hotels and the customer mix at the hotels. Generally, our hotels will
have lower revenue, operating income and cash flow in the first quarter and higher revenue, operating income and
cash flow in the third quarter.
Derivative Instruments
In the normal course of business, we are exposed to the effects of interest rate changes. We may enter into derivative
instruments including interest rate swaps, caps and collars to manage or hedge interest rate risk. Derivative
instruments are subject to fair value reporting at each reporting date and the increase or decrease in fair value is
recorded in net income (loss) or accumulated other comprehensive income (loss), based on the applicable hedge
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Item 3. Quantitative and Qualitative Disclosures about Market Risk.
Interest Rate Sensitivity
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We are exposed to market risk from changes in interest rates. We seek to limit the impact of interest rate changes on
earnings and cash flows and to lower our overall borrowing costs by closely monitoring our variable rate debt and
converting such debt to fixed rates when we deem such conversion advantageous. As of June 30, 2012, we have no
debt outstanding that is subject to variable interest rates. The $566.9 million of mortgage indebtedness on the six
hotels in the Manhattan Collection joint venture, in which we own a 49% interest, bears interest at a variable rate.
Item 4. Controls and Procedures.
Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief
Financial Officer, we have evaluated the effectiveness of our disclosure controls and procedures pursuant to Exchange
Act Rule 13a-15(b) as of the end of the period covered by this report. Based on that evaluation, our Chief Executive
Officer and Chief Financial Officer have concluded that these disclosure controls and procedures are effective.
Changes in Internal Control Over Financial Reporting
There have been no changes in our internal controls over financial reporting during our most recent fiscal quarter that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
PART II. OTHER INFORMATION
Item 1. Legal Proceedings.
The nature of the operations of the hotels exposes the hotels and the Company to the risk of claims and litigation in
the normal course of business. We are not presently subject to any material litigation nor, to our knowledge, is any
litigation threatened against us, other than routine actions for negligence or other claims and administrative
proceedings arising in the ordinary course of business, some of which are expected to be covered by liability insurance
and all of which collectively are not expected to have a material adverse effect on our liquidity, results of operations
or our financial condition.
Item 1A. Risk Factors.
There have been no material changes from the risk factors disclosed in the "Risk Factors" section of our Annual
Report on Form 10-K for the year ended December 31, 2011.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Inapplicable.
Item 5. Other information.

None.
Item 6. Exhibits.

23

Edgar Filing: Fortune Brands Home & Security, Inc. - Form S-3ASR

48



Table of Contents

Exhibit
Number Description of Exhibit

10.1*† Pebblebrook Hotel Trust 2009 Equity Incentive Plan, as amended and restated.

31.1* Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

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

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

101.INS XBRL Instance Document (1)

101.SCH XBRL Taxonomy Extension Schema Document (1)

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document (1)

101.LAB XBRL Taxonomy Extension Label Linkbase Document (1)

101.DEF XBRL Taxonomy Extension Definition Linkbase Document (1)

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document (1)
*Filed herewith.
**Furnished herewith.
†    Management agreement or compensatory plan or arrangement.

(1)

Users of this data are advised pursuant to Rule 406T of Regulation S-T that this interactive data file is deemed not
filed or part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of
1933, as amended, is deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 1934, as
amended, and otherwise is not subject to liability under these sections.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

PEBBLEBROOK HOTEL TRUST

Date: August 2, 2012 /s/ JON E. BORTZ
Jon E. Bortz
Chairman, President and Chief Executive
Officer
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EXHIBIT INDEX
Exhibit
Number Description of Exhibit

10.1*† Pebblebrook Hotel Trust 2009 Equity Incentive Plan, as amended and restated.

31.1* Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

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

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

101.INS XBRL Instance Document (1)

101.SCH XBRL Taxonomy Extension Schema Document (1)

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document (1)

101.LAB XBRL Taxonomy Extension Label Linkbase Document (1)

101.DEF XBRL Taxonomy Extension Definition Linkbase Document (1)

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document (1)

*Filed herewith.
**Furnished herewith.
†    Management agreement or compensatory plan or arrangement.

(1)

Users of this data are advised pursuant to Rule 406T of Regulation S-T that this interactive data file is deemed not
filed or part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of
1933, as amended, is deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 1934, as
amended, and otherwise is not subject to liability under these sections.
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