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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.      )

Filed by the Registrant x                            Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12

Newell Rubbermaid Inc.

(Name of Registrant as Specified In Its Charter)
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which the transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):
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(4) Proposed maximum aggregate value of the transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: NEWELL RUBBERMAID INC - Form DEF 14A

Table of Contents 3



Edgar Filing: NEWELL RUBBERMAID INC - Form DEF 14A

Table of Contents 4



Table of Contents

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 12, 2015

To the Stockholders of NEWELL RUBBERMAID INC.:

You are cordially invited to attend the annual meeting of stockholders of NEWELL RUBBERMAID INC. (the �Company�) to be held on
Tuesday, May 12, 2015, at 9:00 a.m., local time at Newell Rubbermaid�s corporate headquarters, Three Glenlake Parkway, Atlanta, Georgia.

At the annual meeting, you will be asked to:

· Elect twelve directors of the Company nominated by the Board of Directors;

· Ratify the appointment of Ernst & Young LLP as the Company�s independent registered public accounting firm for the year 2015;

· Vote on an advisory resolution to approve executive compensation;

· Vote on a proposal submitted by a stockholder, if properly presented at the meeting; and

· Transact such other business as may properly come before the annual meeting and any adjournment or postponement of the annual
meeting.

Only stockholders of record at the close of business on March 16, 2015 may vote at the annual meeting or any adjournment or postponement
thereof.

Whether or not you plan to attend the annual meeting, please act promptly to vote your shares with respect to the proposals described above.
You may vote your shares by marking, signing and dating the enclosed proxy card and returning it in the postage-paid envelope provided. You
also may vote your shares by telephone or through the Internet by following the instructions set forth on the proxy card. If you attend the annual
meeting, you may vote your shares in person, even if you have previously submitted a proxy in writing, by telephone or through the Internet.

By Order of the Board of Directors,

Bradford R. Turner
Senior Vice President � General Counsel & Corporate
Secretary

April 1, 2015

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
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May 12, 2015�the Company�s Proxy Statement and 2014 Annual Report to Stockholders are available at

WWW.PROXYVOTE.COM

Edgar Filing: NEWELL RUBBERMAID INC - Form DEF 14A

Table of Contents 6



Table of Contents

TABLE OF CONTENTS

Page
Date, Time and Place of the Annual Meeting 1

Questions and Answers About Voting at the Annual Meeting and Related Matters 1

Proposal 1 � Election of Directors 5

Information Regarding Board of Directors and Committees and Corporate Governance 10

Certain Relationships and Related Transactions 16

Compensation Committee Interlocks and Insider Participation 16

Organizational Development & Compensation Committee Report 17

Executive Compensation 18

Equity Compensation Plan Information 52

Certain Beneficial Owners 52

Audit Committee Report 54

Proposal 2 � Ratification of Appointment of Independent Registered Public Accounting Firm 56

Proposal 3 � Advisory Resolution to Approve Executive Compensation 57

Proposal 4 � Special Shareowner Meetings 58

Section 16(a) Beneficial Ownership Compliance Reporting 60

Other Business 60

Appendix A � Non-GAAP Reconciliation A-1

Edgar Filing: NEWELL RUBBERMAID INC - Form DEF 14A

Table of Contents 7



Table of Contents

NEWELL RUBBERMAID INC.

Three Glenlake Parkway

Atlanta, Georgia 30328

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 12, 2015

You are receiving this Proxy Statement and proxy card from us because you own shares of common stock of Newell Rubbermaid Inc. (the
�Company�). This Proxy Statement describes the items on which the Company would like you to vote. It also gives you information so that you
can make an informed voting decision. The Company first mailed this Proxy Statement and the proxy card to stockholders on or about April 1,
2015.

DATE, TIME AND PLACE OF THE ANNUAL MEETING

The Company will hold the annual meeting at Newell Rubbermaid�s corporate headquarters, Three Glenlake Parkway, Atlanta, Georgia, at 9:00
a.m., local time, on Tuesday, May 12, 2015.

QUESTIONS AND ANSWERS ABOUT

VOTING AT THE ANNUAL MEETING AND RELATED MATTERS

Who is entitled to vote at the annual meeting?

Record holders of the Company�s common stock at the close of business on March 16, 2015 are entitled to notice of and to vote at the annual
meeting. On the record date, approximately 268,977,505 shares of common stock were issued and eligible to vote.

What constitutes a quorum for the annual meeting?

A quorum of stockholders is necessary to take action at the annual meeting. A majority of the outstanding shares of common stock of the
Company, present in person or by proxy, will constitute a quorum. Votes cast in person or by proxy at the annual meeting will be tabulated by
the inspectors of election appointed for the annual meeting. The inspectors of election will determine whether a quorum is present at the annual
meeting. The inspectors of election will treat instructions to withhold authority, abstentions and broker non-votes as present for purposes of
determining the presence of a quorum. In the event that a quorum is not present at the annual meeting, the Company expects that the annual
meeting will be adjourned to solicit additional proxies.

How are votes counted?

You are entitled to one vote for each share you own on the record date on the election of directors and each proposal to be considered at the
annual meeting. If your common stock is held in �street name� (i.e., in the name of a bank, broker or other record holder), you will need to instruct
your broker or bank regarding how to vote your common stock. Pursuant to New York Stock Exchange (�NYSE�) rules, your broker or bank does
not have discretion to vote your common stock without your instructions regarding the election of directors, the advisory vote on executive
compensation and the stockholder proposal. If you do not provide your broker or bank with voting instructions regarding these proposals, your
shares of common stock will not be considered present at the annual meeting of stockholders for purposes of voting on these proposals.
However, please note that banks and brokers that have not received voting instructions from their clients may vote their clients� shares on the
ratification of the appointment of Ernst & Young LLP.

1
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How many votes are required to elect a director or approve a proposal?

Election of Directors. Directors receiving a majority of votes cast with respect to that director�s election (number of shares voted �for� a director
must exceed the number of votes cast �against� that director) will be elected as a director. Shares not present, shares not voting and shares voting
�abstain� will have no effect on the election of directors.

Other Proposals. The vote required for the ratification of the appointment of Ernst & Young LLP, the approval of executive compensation in the
advisory vote, the stockholder proposal and the approval of any other proposal that may properly come before the annual meeting or any
adjournment or postponement of the meeting is the affirmative vote of a majority of the shares of common stock present in person or by proxy
and entitled to vote at the annual meeting. With respect to any such proposal, you may vote in favor of or against the item or you may abstain
from voting. Any proxy marked �abstain� with respect to such proposal will have the effect of a vote against the proposal.

How do I vote my shares?

You may attend the annual meeting and vote your shares in person. You also may choose to submit your proxies by any of the following
methods:

· Voting by Mail.    If you choose to vote by mail, simply complete the enclosed proxy card, date and sign it, and return it in the
postage-paid envelope provided. Your shares will be voted in accordance with the instructions on your proxy card. If you sign your
proxy card and return it without marking any voting instructions, your shares will be voted FOR the election of all director nominees,
FOR the ratification of the appointment of Ernst & Young LLP, FOR the Advisory Resolution to Approve Executive Compensation,
AGAINST the shareholder proposal and in the discretion of the persons named as proxies on all other matters that may properly come
before the annual meeting or any adjournment or postponement of the meeting.

· Voting by Telephone.    You may vote your shares by telephone by calling the toll-free telephone number provided on your proxy card.
Telephone voting is available 24 hours a day, and the procedures are designed to authenticate votes cast by using a personal
identification number located on your proxy card. The procedures permit you to give a proxy to vote your shares and to confirm that
your instructions have been properly recorded. If you vote by telephone, you should not return your proxy card.

· Voting by Internet.    You also may vote through the Internet by signing on to the website identified on your proxy card and following
the procedures described in the website. Internet voting is available 24 hours a day, and the procedures are designed to authenticate
votes cast by using a personal identification number located on your proxy card. The procedures permit you to give a proxy to vote your
shares and to confirm that your instructions have been properly recorded. If you vote by Internet, you should not return your proxy card.

If you are a stockholder whose shares are held in street name, you must either direct the record holder of your shares how to vote your shares or
obtain a proxy, executed in your favor, from the record holder to be able to vote at the annual meeting.

This Proxy Statement is also being used to solicit voting instructions for the shares of the Company�s common stock held by the trustee of the
Newell Rubbermaid 401(k) Savings and Retirement Plan for the benefit of plan participants. Participants in this plan have the right to direct the
trustee regarding how to vote the shares of Company stock credited to their accounts. Unless otherwise required by law, the shares credited to
each participant�s account will be voted as directed. Participants in this plan may direct the trustee by telephone, through the Internet or by
completing and returning a voting card. If valid instructions are not received from a Newell Rubbermaid 401(k) Savings and Retirement Plan
participant by 11:59 Eastern Daylight Time on May 11, 2015, a participant�s shares will be voted proportionately by the trustee in the same
manner in which the trustee votes all shares for which it has received valid instructions.

2
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How may I revoke or change my vote?

You may revoke your proxy at any time before it is voted at the annual meeting by any of the following methods:

· Submitting a later-dated proxy by mail, over the telephone or through the Internet.

· Sending a written notice, including by facsimile, to the Corporate Secretary of the Company. You must send any written notice of a
revocation of a proxy so that it is received before the taking of the vote at the annual meeting to:

Newell Rubbermaid Inc.

Three Glenlake Parkway

Atlanta, Georgia 30328

Facsimile: 1-770-677-8717

Attention: Corporate Secretary

· Attending the annual meeting and voting in person. Your attendance at the annual meeting will not in and of itself revoke your proxy.
You must also vote your shares at the annual meeting. If your shares are held in �street name� by a bank, broker or other record holder,
you must obtain a proxy, executed in your favor, from the record holder to be able to vote at the annual meeting.

If you require assistance in changing or revoking your proxy, please contact the Company�s proxy solicitor at the following address or telephone
number:

Morrow & Co., LLC

470 West Avenue

Stamford, CT 06902

Phone Number: 1-800-662-5200

Who will count the votes?

Representatives from Broadridge Financial Solutions, Inc. will tabulate the votes and act as an independent inspector of election for the annual
meeting.

Where can I find the voting results of the annual meeting?

The Company will include the voting results of the annual meeting in a Current Report on Form 8-K, which will be filed with the Securities and
Exchange Commission (�SEC�) not later than May 18, 2015.

Who will pay the costs of solicitation of proxies?

This Proxy Statement and the accompanying proxy card are being furnished to stockholders in connection with the solicitation of proxies by the
Board of Directors of the Company. The Company will pay the costs of soliciting proxies.
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Who is the Company�s proxy solicitor?

The Company has retained Morrow & Co., LLC to aid in the solicitation of proxies and to verify certain records related to the solicitation. The
Company will pay Morrow & Co., LLC, a fee of $11,500 as compensation for its services and will reimburse it for its reasonable out-of-pocket
expenses.

In addition to solicitation by mail, directors, officers and employees of the Company, at no additional compensation, may solicit proxies from
stockholders by telephone, facsimile, Internet or in person. Upon request, the Company will also reimburse brokerage houses and other
custodians, nominees and fiduciaries for their reasonable expenses in sending the proxy materials to beneficial owners.

How do I submit a stockholder proposal for the 2016 annual meeting?

To be considered for inclusion in next year�s proxy materials, stockholder proposals to be presented at the Company�s 2016 annual meeting of
stockholders must be in writing and be received by the Company

3
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no later than December 3, 2015. At the 2016 annual meeting, the Company�s management will be able to vote proxies in its discretion on any
proposal not included in the Company�s proxy statement for such meeting if the Company does not receive notice of the proposal on or before
February 12, 2016.

If a stockholder does not submit a proposal for inclusion in next year�s proxy statement, but instead wishes to present it directly at the 2016
annual meeting, the Company�s By-Laws require that the stockholder notify the Company of such proposal in writing no later than 90 days prior
to the anniversary date of the 2015 annual meeting, or February 12, 2016. The stockholder must also comply with the requirements of
Section 2.12 of the Company�s By-Laws with respect to stockholder proposals.

How do I nominate a candidate for election as a director at the 2016 annual meeting?

Any stockholder wishing to nominate a candidate for election as a director at the Company�s 2016 annual meeting must notify the Company in
writing no later than February 12, 2016. Such notice must include appropriate biographical information and otherwise comply with the
requirements of the Company�s Restated Certificate of Incorporation and By-Laws relating to stockholder nominations of directors.

How do I provide a notice of my intention to present proposals and director nominations at the 2016 annual meeting?

Notices of intention to present proposals and director nominations at the 2016 annual meeting or requests in connection therewith, including
requests for copies of the relevant provisions of the Company�s Restated Certificate of Incorporation or By-Laws relating to proposals and
director nominations, should be addressed to Newell Rubbermaid Inc., Three Glenlake Parkway, Atlanta, Georgia 30328, Attention: Corporate
Secretary.

How can I obtain a copy of the Company�s 2014 annual report on Form 10-K?

A copy of the Company�s 2014 annual report on Form 10-K (including the financial statements and financial statement schedules), as filed with
the SEC, may be obtained without charge upon written request to the office of the Corporate Secretary of the Company at Three Glenlake
Parkway, Atlanta, Georgia 30328. A copy of the Company�s Form 10-K and other periodic filings also may be obtained under the �SEC Filings�
link on the Company�s website at www.newellrubbermaid.com and from the SEC�s EDGAR database at www.sec.gov. The information contained
on, or accessible from, the Company�s website is not incorporated by reference into this proxy statement or any other report or document the
Company files with or furnishes to the SEC, and references to the Company�s website are intended to be inactive textual references only.

Could other business be conducted at the annual meeting?

The Board of Directors does not know of any business to be brought before the annual meeting other than the matters described in the notice of
annual meeting. However, if any other matters properly come before the annual meeting or any adjournment or postponement of the annual
meeting, each person named in the accompanying proxy intends to vote the proxy in accordance with his judgment on such matters.

4
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PROPOSAL 1�ELECTION OF DIRECTORS

The Board of Directors has selected the following twelve nominees recommended by the Nominating/Governance Committee for election to the
Board of Directors. Although the number of directors is currently set at thirteen, on February 11, 2015, the Board determined that as of the date
of the annual meeting the number of directors would be twelve. The directors will hold office from their election until the next annual meeting of
Stockholders, or until their successors are elected and qualified. In this regard, on December 22, 2014, Elizabeth Cuthbert-Millett notified the
Company of her decision not to stand for reelection to the Board of Directors of the Company at the annual meeting. Ms. Cuthbert-Millett will
continue to serve as a director and a member of the Organizational Development & Compensation Committee and the Nominating/Governance
Committee of the Board of Directors until the date of the annual meeting.

Proxies will be voted, unless otherwise indicated, FOR the election of the twelve nominees for director. All of the nominees are currently
serving as directors of the Company and have consented to serve as directors if elected at this year�s annual meeting. The Company has no reason
to believe that any of the nominees will be unable to serve as a director. However, should any nominee be unable to serve if elected, the Board of
Directors may reduce the number of directors, or proxies may be voted for another person nominated as a substitute by the Board of Directors.

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

Name and Background
Director
Since

Thomas E. Clarke, age 63, has been President, Nike Innovation of Nike, Inc. (a designer, developer and marketer of
footwear, apparel, equipment and accessory products) since 2013. Dr. Clarke joined Nike, Inc. in 1980. He was
appointed divisional Vice President in charge of marketing in 1987, corporate Vice President in 1989, General
Manager in 1990, and he served as President and Chief Operating Officer from 1994 to 2000 and as President of New
Business Ventures from 2001 to 2013. Dr. Clarke previously held various positions with Nike, Inc., primarily in
research, design, development and marketing. Dr. Clarke also serves on the Board of Directors of Starwood, Inc. (a
hotels and resorts company). Dr. Clarke has expertise in global brand management, marketing and product
development as well as substantial experience in organizational development and knowledge of supply chain
operations. Dr. Clarke also played an integral role in the globalization of Nike. He also has substantial institutional
knowledge regarding the Company, including its operations and industries, due to his longstanding service to the
Board. 2003

Kevin C. Conroy, age 54, has been President, Digital and Enterprise Development, Univision Interactive Media, Inc.,
Univision Communications, Inc. (the premier media company serving Hispanic America) since January 2009. From
2001 to 2009, he served in a variety of senior programming, product and marketing roles at AOL LLC (a global web
services company), most recently as AOL�s Executive Vice President of Global Products and Marketing. From 1995 to
2001, Mr. Conroy served in a number of roles with Bertelsmann AG (a transnational media corporation), including as
Chief Marketing Officer & President, New Technology, BMG Entertainment. Mr. Conroy has significant global
experience in advertising and media with particular expertise in the Internet and online and mobile media businesses.
Mr. Conroy is also a director of Sotheby�s (a global auctioneer of authenticated fine art, decorative art and jewelry). He
has led large global efforts to build consumer websites and software applications and has managed a number of
popular Internet brands. 2011

Scott S. Cowen, age 68, has been the President Emeritus of Tulane University and Seymour S Goodman Memorial
Professor of Business since July 2014. Prior thereto, he was Distinguished University Professor and President of
Tulane University and Seymour S Goodman Memorial Professor of Business since 1998. From 1984 to 1998,
Dr. Cowen served as Dean and Albert J. Weatherhead III Professor of

5
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Name and Background
Director
Since

    Management, Weatherhead School of Management, Case Western Reserve University. Prior to his departure in
1998, Dr. Cowen had been associated with Case Western Reserve University in various capacities since 1976.
Dr. Cowen is also a director of Barnes and Noble Inc. (a book retailer), Forest City Enterprises, Inc. (a real estate
developer) and NAACO Industries Inc. (a coal mining, small appliance and specialty retail manufacturer and
marketer). Dr. Cowen is a former member of the Board of Directors of Jo-Ann Stores, Inc. (an operator of retail fabric
shops) and American Greetings Corp. (a manufacturer of greeting cards and related merchandise). Dr. Cowen has
been a director since the Company completed its merger with Rubbermaid. He has extensive academic and
professional expertise in the areas of strategic financial management systems, corporate governance and leadership,
including as a consultant with public companies in these areas and significant experience in crisis management
(including in connection with recovery from Hurricane Katrina). Dr. Cowen also has substantial institutional
knowledge regarding the Company, including its operations and industries, due to his longstanding service to the
Board. 1999

Michael T. Cowhig, age 68, has been Chairman of the Board since February 2010. He retired in December 2006 as
President, Global Technical and Manufacturing of The Procter & Gamble Company�Gillette Global Business Unit, a
post he held beginning October 2005. Prior thereto, he held the position of President, Global Technical and
Manufacturing of The Gillette Company from January 2004 to October 2005. Mr. Cowhig joined Gillette in 1968, and
thereafter served in a variety of roles, including Senior Vice President, Global Manufacturing and Technical
Operations�Stationery Products from 1996 to 1997, Senior Vice President, Manufacturing and Technical
Operations�Grooming from 1997 to 2000, Senior Vice President, Global Supply Chain and Business Development
from 2000 to 2002, and Senior Vice President, Global Manufacturing and Technical Operations from 2002 to 2004.
Mr. Cowhig has considerable operational expertise and global leadership experience, and he has demonstrated success
in meeting the demands of product innovation by leveraging manufacturing technology with an intense focus on
delivering cost reductions. He also has a strong track record for operational success, proven leadership abilities and
knowledge of supply chain operations. Mr. Cowhig has substantial institutional knowledge regarding the Company,
including its operations and industries, due to his longstanding service to the Board. Mr. Cowhig is a former member
of the Board of Directors of CCL Industries (a global specialty packaging company). 2005

Domenico De Sole, age 71, has been the Chairman of Tom Ford International since 2005. Prior thereto he was
President and Chief Executive Officer of Gucci Group NV, and Chairman of the Group�s Management Board, a post
he held from 1995 to 2004. From 1984 to 1994, Mr. De Sole served as Chief Executive Officer of Gucci
America. Prior thereto, Mr. De Sole was a partner with Patton Boggs & Blow (a law firm) from 1970 to 1984. Mr. De
Sole also serves on the Board of Directors of GAP, Inc. (a clothing retailer), Ermenegildo Zegna (a manufacturer and
marketer of men�s luxury clothing), Sotheby�s (a global auctioneer of authenticated fine art, decorative art and jewelry)
and is a Member of the Advisory Board of Harvard Law School. Mr. De Sole is a former member of the Boards of
Directors of Bausch & Lomb Incorporated (a manufacturer and marketer of eye care products), Delta Air Lines, Inc.,
Labelux SA (a manufacturer and marketer of luxury apparel), The Procter & Gamble Company and Telecom Italia
S.p.A. Mr. De Sole has extensive global business experience as well as significant expertise in building and
developing luxury brands and strengthening global marketing and operations, all of which are relevant to the
Company as it invests in growing its premium brands worldwide. 2007
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Name and Background
Director
Since

Cynthia A. Montgomery, age 62, is the Timken Professor of Business Administration at the Harvard University
Graduate School of Business, where she has served on the faculty since 1989. Prior thereto, Dr. Montgomery was a
Professor at the Kellogg School of Management at Northwestern University from 1985 to 1989. Dr. Montgomery also
serves on the Board of Directors of several BlackRock Mutual Funds. Dr. Montgomery has conducted extensive
research in the areas of strategy and corporate governance, including in particular issues relating to boards of
directors, the creation of value across multiple lines of business, and the role leaders play in developing and
implementing strategy. She also has substantial institutional knowledge regarding the Company, including its
operations and industries, due to her longstanding service to the Board. 1995

Christopher D. O�Leary, age 55, has been Executive Vice President and Chief Operating Officer, International of
General Mills, Inc. (an international manufacturer and marketer of branded consumer foods) since 2006. Mr. O�Leary
joined General Mills in 1997 as Vice President, Corporate Growth. He was elected a Senior Vice President in 1999
and President of the Meals division in 2001. Prior to joining General Mills, he spent 17 years at PepsiCo, Inc., last
serving as President and Chief Executive Officer of the Hostess Frito-Lay business in Canada. Mr. O�Leary also serves
as a director of Telephone & Data Systems, Inc. (a provider of telecommunications services). Mr. O�Leary has broad
experience in global brand building and general management with significant knowledge and experience in retail and
marketing, as well as significant, high-level experience in managing retail businesses. 2014

Jose Ignacio Perez-Lizaur, age 63, retired in 2010 as the Executive Vice President, Operations, of the Sam�s Club
division of Walmart Stores, Inc., a post he held since 2009. From 1987 to 2009, Mr. Perez-Lizaur served in various
management roles within Walmart�s Latin American operations, most recently as the President and CEO of Walmart
Central America from 2006 to 2008. Prior to his tenure at Walmart, Mr. Perez-Lizaur held several positions in the
Mexican government. Mr. Perez-Lizaur also serves on the Board of Directors of Grupo Bimbo, S.A.B. de C.V.
(Mexico�s largest commercial bakery operation). Mr. Perez-Lizaur has distinguished international management
experience, with a focus on Latin American retail markets, and possesses a deep knowledge of both the challenges
and opportunities of pursuing business growth across the region. 2012

Michael B. Polk, age 54, has been President and Chief Executive Officer of the Company since July 2011. Prior
thereto, he was President, Global Foods, Home & Personal Care, Unilever (a consumer packaged goods manufacturer
and marketer) since 2010. Mr. Polk joined Unilever in 2003 as Chief Operating Officer Unilever Foods USA and
subsequently became President, Unilever USA in 2005. From 2007 to 2010, Mr. Polk served as President, Unilever
Americas. Prior to joining Unilever, Mr. Polk spent sixteen years at Kraft Foods Inc. and three years at The Procter &
Gamble Company. At Kraft Foods, Mr. Polk was President, Kraft Foods Asia Pacific, President, Biscuits and Snacks
Sector, and was a member of the Kraft Foods Management Committee. Mr. Polk brings outstanding global marketing,
consumer innovation, customer development and operations leadership to the Board. He has been successful
in leading multi-billion dollar brands, in managing diverse product categories and navigating complex
geographies. Mr. Polk serves on the Board of Directors of Colgate-Palmolive Company (a manufacturer and marketer
of consumer products) and is a former member of the Board of Directors of The Yankee Candle Company, Inc. (a
manufacturer and retailer of home fragrance products). 2009
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Name and Background
Director
Since

Steven J. Strobel, age 57, has been the Senior Vice President and Chief Financial Officer of Hill-Rom Holdings, Inc.
(a manufacturer and marketer of hospital furniture, medical equipment and medical technology systems) since
December 2014. Prior thereto, Mr. Strobel was the Executive Vice President and Chief Financial Officer and a
Director of BlueStar Energy Solutions (a retail electricity supplier) from August 2009 to March 2012, when it was
acquired by American Electric Power. Mr. Strobel served as Senior Vice President�Treasurer of Motorola, Inc. (a
wireless and broadband communications company) from June 2007 to March 2008. He served as Motorola�s Senior
Vice President�Corporate Controller from 2003 to June 2007. From 2000 to 2003, Mr. Strobel was Vice
President�Finance and Treasurer for Owens Corning (a manufacturer and marketer of building material and composites
systems). From 1996 to 1999, Mr. Strobel served as Owens Corning�s Vice President�Corporate Controller. From 1986
to 1996, Mr. Strobel served in a number of roles with Kraft Foods, a former division of Philip Morris Companies, Inc.
(a manufacturer and marketer of consumer products). While at Kraft, he held various financial positions, including
Vice President, Finance, Kraft Grocery Products Division; Vice President and Controller, Kraft USA Operations; and
Chief Financial Officer, Kraft Foods Canada. Mr. Strobel has substantial experience in financial matters and
leadership in both consumer and industrial markets. Mr. Strobel also has considerable experience with global,
multi-divisional business models and a deep understanding of building brands and driving innovation at
well-respected companies. He also has substantial institutional knowledge regarding the Company, including its
operations and industries, due to his longstanding service to the Board. 2006

Michael A. Todman, age 57, has been Vice Chairman, Whirlpool Corporation (a manufacturer and marketer of major
home appliances) since November 2014. Prior thereto, he was President, Whirlpool International since December
2009 and has been a member of the Board of Directors of Whirlpool Corporation since January 1, 2006. Prior thereto,
he served as President, Whirlpool North America from June 2007 to December 2009. He served as President,
Whirlpool International from January 2006 to June 2007 and served as Executive Vice President and President of
Whirlpool Europe from October 2001 to January 2006. From March 2001 to October 2001, he served as Executive
Vice President, North America of Whirlpool Corporation. From 1993 to 1999, Mr. Todman served in a number of
roles at Whirlpool, including Senior Vice President, Sales and Marketing, North America; Vice President, Sears Sales
and Marketing; Vice President, Product Management; Controller of North America; Vice President, Consumer
Services, Whirlpool Europe; General Manager, Northern Europe; and Director, Finance, United Kingdom. Prior to
joining Whirlpool, Mr. Todman held a variety of leadership positions at Wang Laboratories, Inc. (a developer and
manufacturer of computer products) and Price Waterhouse and Co. He also serves on the Board of Directors of
Brown-Forman Corporation (a manufacturer and marketer of alcoholic beverages) and on the Board of Trustees of
Georgetown University and the Board of Regents of Loyola University of Chicago. Mr. Todman has distinguished
international management experience as well as extensive sales and marketing leadership experience in his career with
Whirlpool. He also has substantial institutional knowledge regarding the Company, including its operations and
industries, due to his longstanding service to the Board. 2007

Raymond G. Viault, age 70, retired in January 2005 as Vice Chairman of General Mills, Inc., a post he held since
1996. From 1990 to 1996, Mr. Viault was President of Kraft Jacobs Suchard in Zurich, Switzerland. Mr. Viault was
with Kraft General Foods for a total of 20 years, serving in a variety of major marketing and general management
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Name and Background
Director
Since

    positions. Mr. Viault is also a director of VF Corp. (an apparel company). Mr. Viault is a former member of the
Board of Directors of Cadbury plc (a manufacturer and marketer of foods and beverages) and Safeway Inc. (a food
and drug retailer). Mr. Viault has broad experience in global brand building and general management and has
substantial expertise in international matters and integration of acquired businesses and has made contributions as a
board member of other organizations. He also has substantial institutional knowledge regarding the Company,
including its operations and industries, due to his longstanding service to the Board. 2002
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INFORMATION REGARDING BOARD OF DIRECTORS AND COMMITTEES

AND CORPORATE GOVERNANCE

General

The primary responsibility of the Board of Directors is to oversee the affairs of the Company for the benefit of the Company�s stockholders. To
assist it in fulfilling its duties, the Board of Directors has delegated certain authority to the Audit Committee, the Finance Committee, the
Organizational Development & Compensation Committee and the Nominating/Governance Committee. The duties and responsibilities of these
standing committees are described below under �Committees.�

The Board of Directors has adopted the �Newell Rubbermaid Inc. Corporate Governance Guidelines.� The purpose of these guidelines is to ensure
that the Company�s corporate governance practices enhance the Board�s ability to discharge its duties on behalf of the Company�s stockholders.
The Corporate Governance Guidelines are available under the �Corporate Governance� link on the Company�s website at
www.newellrubbermaid.com and may be obtained in print without charge upon written request by any stockholder to the office of the Corporate
Secretary of the Company at Three Glenlake Parkway, Atlanta, Georgia 30328. The Corporate Governance Guidelines include:

· a requirement that a majority of the Board will be �independent directors,� as defined under the applicable rules of the NYSE and any
standards adopted by the Board of Directors from time to time;

· a requirement that all members of the Audit Committee, the Finance Committee, the Organizational Development & Compensation
Committee and the Nominating/Governance Committee will be �independent directors�;

· a requirement that a director submit his or her resignation to the Board for consideration in the event he or she is not elected by a
majority of the votes cast in an uncontested election;

· mandatory director retirement at the annual meeting immediately following the attainment of age 72;

· regular executive sessions of non-management directors outside the presence of management at least four times a year, provided that if
the non-management directors include one or more directors who are not �independent directors� under the applicable NYSE rules, the
independent directors also will meet, outside the presence of management in executive session, at least once a year;

· annual review of the performance of the Board and the Chairman of the Board;

· regular review of management succession planning and annual performance reviews of the Chief Executive Officer (�CEO�); and

· the authority of the Board to engage independent legal, financial, accounting and other advisors as it believes necessary or appropriate
to assist it in the fulfillment of its responsibilities, without consulting with, or obtaining the advance approval of, any Company officer.

In addition, over the past ten years, the Board has taken the following actions with respect to the Company�s corporate governance practices:
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· terminated the Company�s shareholder rights plan, or poison pill;

· adopted a formal procedure in its Corporate Governance Guidelines to address and respond to successful stockholder proposals;

· implemented majority voting for directors;

· recommended a proposal to eliminate supermajority voting requirements in the Company�s charter documents which was approved by
stockholders;

· adopted a �clawback,� or recoupment, policy with respect to the incentive compensation of executive officers;

· recommended a proposal to amend the Company�s Restated Certificate of Incorporation to provide for the annual election of directors
which was approved by stockholders; and
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· adopted changes to the Company�s By-Laws to permit stockholders who own 15% or more of the Company�s outstanding common stock,
on an aggregate net long basis, to call a special meeting of stockholders.

The positions of Chairperson of the Board and CEO are usually held by different persons. The Board believes that this separation has served the
Company well for many years. However, the Board is free to change this at any time and in the manner it determines to be best for the Company
under the then existing circumstances. Should the Chairperson position be held by the CEO, the Board will appoint a lead director.

Director Independence

Pursuant to the Corporate Governance Guidelines, the Board of Directors undertook its annual review of director independence in February
2015. During this review, the Board of Directors considered whether or not each director has any material relationship with the Company (either
directly or as a partner, shareholder or officer of an organization that has a relationship with the Company) and has otherwise complied with the
requirements for independence under the applicable NYSE rules.

As a result of these reviews, the Board of Directors affirmatively determined that all of the Company�s current directors are �independent� of the
Company and its management within the meaning of the applicable NYSE rules and under the standards set forth in the Corporate Governance
Guidelines, with the exception of Michael B. Polk. Mr. Polk is not considered an independent director because of his employment as President
and CEO of the Company.

Meetings

The Company�s Board of Directors held seven meetings during 2014. All directors attended at least 75% of the Board meetings and meetings of
Board committees on which they served. Under the Company�s Corporate Governance Guidelines, each director is expected to attend the annual
meeting of the Company�s stockholders. All of the directors attended the 2014 annual meeting of stockholders with the exception of Mr. Conroy,
who missed the meeting due to his attendance at a significant business event for his employer.

The Company�s non-management directors held four meetings during 2014 separately in executive session without any members of management
present. The Company�s Corporate Governance Guidelines provide that the presiding director at each such session is the Chairman of the Board
or lead director, or in his or her absence, the person the Chairman of the Board or lead director so appoints. The Chairman of the Board currently
presides over executive sessions of the non-management directors.

Committees

The Board of Directors has an Audit Committee, a Finance Committee, an Organizational Development & Compensation Committee and a
Nominating/Governance Committee.

Audit Committee.    The Audit Committee, whose Chair is Mr. Strobel and whose other current members are Dr. Montgomery,
Mr. Perez-Lizaur, Mr. Todman and Mr. Viault, met twelve times during 2014. The Board of Directors has affirmatively determined that each
current member of the committee is an �independent director� for purposes of the Audit Committee under the applicable SEC regulations, the
applicable NYSE rules and the Company�s Corporate Governance Guidelines. Further, the Board of Directors has affirmatively determined that
each of Mr. Strobel, Mr. Todman and Mr. Viault is qualified as an �audit committee financial expert� within the meaning of the applicable SEC
regulations.

The Audit Committee assists the Board of Directors in fulfilling its fiduciary obligations to oversee:

· the integrity of the Company�s financial statements;

· the Company�s compliance with legal and regulatory requirements;

the qualifications and independence of the Company�s independent registered public accounting firm;
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· the performance of the Company�s internal audit function and independent registered public accounting firm; and
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· the Company�s overall risk management profile and the Company�s process for assessing significant business risks.

In addition, the Audit Committee:

· is directly responsible for the appointment, compensation, retention and oversight of the work of the Company�s independent registered
public accounting firm;

· has established procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting controls and
auditing matters, including procedures for confidential, anonymous submission by employees of concerns regarding questionable
accounting or audit matters; and

· has the authority to engage independent counsel and other advisors as it deems necessary to carry out its duties.

Finance Committee.    The Finance Committee, established by the Board of Directors in August 2014, is chaired by Dr. Cowen. Other current
members are Dr. Clarke, Mr. Strobel, Mr. Todman and Mr. Viault. The Finance Committee met two times in 2014. The Board of Directors has
affirmatively determined that each member of the Finance Committee is an �independent director� within the meaning of the applicable NYSE
rules and the Company�s Corporate Governance Guidelines.

The Finance Committee is principally responsible for:

· reviewing the Company�s capital structure, including its dividend policy and stock repurchase programs;

· reviewing and recommending, as appropriate, acquisitions, divestitures, partnerships and other business combinations; and

· reviewing the Company�s tax planning and treasury activities and key financial policies.

Organizational Development & Compensation Committee.    The Organizational Development & Compensation Committee, whose Chair is
Dr. Clarke and whose other current members are Mr. Conroy, Dr. Cowen, Ms. Cuthbert-Millett, Mr. De Sole and Mr. O�Leary met six times
during 2014. The Board of Directors has affirmatively determined that each member of the committee is an �independent director� for purposes of
the Organizational Development & Compensation Committee under the applicable SEC regulations, the applicable NYSE rules and the
Company�s Corporate Governance Guidelines.

The Organizational Development & Compensation Committee is principally responsible for:

· assisting the independent directors in evaluating the CEO�s performance and fixing the CEO�s compensation;

· making recommendations to the Board with respect to incentive-compensation plans, equity-based plans and director compensation;
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