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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 2

TO

FORM S-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

NEWELL RUBBERMAID INC.
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Delaware 3089 36-3514169
(State or Other Jurisdiction of

Incorporation or Organization)

(Primary Standard Industrial

Classification Code Number)

Three Glenlake Parkway

Atlanta, Georgia 30328

(770) 418-7000

(I.R.S. Employer

Identification Number)

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal
Executive Offices)

Bradford R. Turner, Esq.

Senior Vice President, General Counsel

and Corporate Secretary

Newell Rubbermaid Inc.

Three Glenlake Parkway

Atlanta, Georgia 30328

(770) 418-7000

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

Copies to:

Robert A. Profusek, Esq.

Lizanne Thomas, Esq.

Joel T. May, Esq.

Jones Day

1420 Peachtree Street

John E. Capps, Esq.

Executive Vice
President�Administration, General

Counsel and Secretary

Jarden Corporation

1800 North Military Trail

Clifford E. Neimeth, Esq.

Alan I. Annex, Esq.

Gary R. Silverman, Esq.

Greenberg Traurig, LLP

MetLife Building
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Atlanta, Georgia 30309

(404) 521-3939

Boca Raton, Florida 33431

(561) 447-2520

200 Park Avenue

New York, New York 10166

(212) 801-9200

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this Registration Statement is declared effective and upon the satisfaction or waiver of all other conditions to
consummation of the merger transactions described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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 post-effective amendment filed pursuant to Rule 462(d) 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.  ¨

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 ¨
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ¨

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is subject to completion and amendment. A
registration statement relating to the securities described in this joint proxy statement/prospectus has been
filed with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be
accepted prior to the time the registration statement becomes effective. This joint proxy statement/prospectus
shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration
under the securities laws of any such jurisdiction.

PRELIMINARY�SUBJECT TO COMPLETION�DATED MARCH 4, 2016

MERGER PROPOSAL�YOUR VOTE IS VERY IMPORTANT

Dear Newell Rubbermaid Inc. and Jarden Corporation Stockholders:

On behalf of the boards of directors of Newell Rubbermaid Inc., referred to as Newell Rubbermaid, and Jarden
Corporation, referred to as Jarden, we are pleased to enclose the accompanying joint proxy statement/prospectus. As
described in more detail in the accompanying joint proxy statement/prospectus, pursuant to an Agreement and Plan of
Merger, dated as of December 13, 2015, referred to as the merger agreement, Newell Rubbermaid will acquire Jarden
and Jarden will cease to be a public company. In the merger transactions, Jarden stockholders will receive, in
exchange for each share of Jarden common stock owned by them immediately prior to such merger transactions,
(1) 0.862 of a share of Newell Rubbermaid common stock plus (2) $21.00 in cash. The Newell Rubbermaid stock to
be issued, together with the cash to be paid, for Jarden common stock in the merger transactions, is referred to as the
merger consideration.

Based on Newell Rubbermaid�s closing stock price on March [●], 2016 the most recent practicable date for which such
information was available, the merger consideration represented approximately $[●] in value per share of Jarden
common stock, which represents a premium of approximately [●]% over Jarden�s closing stock price on December 11,
2015, the last trading day before the public announcement of the combination.

The value of the merger consideration will fluctuate based on the market price of Newell Rubbermaid common stock
until the completion of the first merger. Shares of Newell Rubbermaid common stock and shares of Jarden common
stock are traded on the New York Stock Exchange, referred to as NYSE, under the symbols �NWL� and �JAH�,
respectively. We urge you to obtain current market quotations for the shares of Newell Rubbermaid common stock
and Jarden common stock.

Based on the number of shares of Newell Rubbermaid common stock and Jarden common stock expected to be
outstanding immediately prior to the closing of the merger transactions, Newell Rubbermaid expects to issue
approximately 223.8 million shares of Newell Rubbermaid common stock (including shares of Newell Rubbermaid
common stock issuable in connection with outstanding Jarden stock options and restricted stock awards, and shares to
be issued in connection with the assumed conversion of outstanding Jarden convertible debt). The issuance is expected
to result in former Jarden stockholders owning approximately 46% of the outstanding Newell Rubbermaid common
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stock and Newell Rubbermaid stockholders immediately prior to the completion of the merger transactions owning
approximately 54% of the outstanding Newell Rubbermaid common stock.

Each of Newell Rubbermaid and Jarden will hold a meeting of its stockholders to vote on certain matters in
connection with the merger transactions and, in the case of Newell Rubbermaid, to vote on the election of Newell
Rubbermaid directors and other annual meeting matters. Attendance at the meetings will be limited as more fully
described in the accompanying joint proxy statement/prospectus. Newell Rubbermaid stockholders are cordially
invited to attend the annual meeting of Newell Rubbermaid stockholders. The Newell Rubbermaid annual meeting
will be held on April [●], 2016, at [●], local time, at [●]. Jarden stockholders are cordially invited to attend the special
meeting of Jarden stockholders. The Jarden special meeting will be held on April [●], 2016, at [●], local time, at [●].

The merger transactions are intended to constitute a �reorganization� within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended, for U.S. federal income tax purposes and may be treated similarly under
state, local and non-U.S. income and other tax laws. We encourage Jarden stockholders to carefully review the
information under �Newell Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption
of the Merger Agreement�Material U.S. Federal Income Tax Consequences of the Merger Transactions� beginning on
page [●] of this joint proxy statement/prospectus for a description of certain U.S. federal income tax consequences of
the merger transactions.

We cannot complete the merger transactions unless the stockholders of Newell Rubbermaid affirmatively approve the
issuance of shares of Newell Rubbermaid common stock pursuant to the merger agreement and the stockholders of
Jarden adopt the merger agreement, in both cases as described in the accompanying joint proxy statement/prospectus.
It is important that your shares be represented and voted regardless of how many shares of Newell
Rubbermaid common stock or shares of Jarden common stock you may own. Whether or not you plan to
attend the Newell Rubbermaid annual meeting or the Jarden special meeting, we urge you to submit a proxy to
have your shares voted in advance of the applicable meeting by using one of the proxy voting methods
described in the accompanying joint proxy statement/prospectus.

The Newell Rubbermaid board recommends that Newell Rubbermaid stockholders vote FOR the proposal to
approve the issuance of shares of Newell Rubbermaid common stock pursuant to the merger agreement, FOR
the election of each of the nine director nominees to the Newell Rubbermaid board, FOR the advisory
resolution to approve Newell Rubbermaid�s executive compensation and FOR each of the other proposals to be
voted on at the Newell Rubbermaid annual meeting, as described in more detail in the accompanying joint
proxy statement/prospectus. The Jarden board recommends that Jarden stockholders vote FOR the proposal
to adopt the merger agreement and FOR each of the other proposals to be voted on at the Jarden special
meeting, as described in more detail in the accompanying joint proxy statement/prospectus.

The accompanying joint proxy statement/prospectus provides important information regarding the Newell
Rubbermaid annual meeting and the Jarden special meeting and a detailed description of the merger agreement, the
merger transactions and the other transactions contemplated thereby, and the matters to be presented at the Newell
Rubbermaid annual meeting and the Jarden special meeting. We urge you to read the accompanying joint proxy
statement/prospectus (and any documents incorporated by reference into the accompanying joint proxy
statement/prospectus) carefully and in its entirety. Please pay particular attention to �Risk Factors� beginning on
page [●] of the accompanying joint proxy statement/prospectus.

We hope to see you at the stockholder meetings and look forward to the successful completion of the merger
transactions.

Sincerely,
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Michael B. Polk Martin E. Franklin
President and Chief Executive Officer Executive Chairman
Newell Rubbermaid Inc. Jarden Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in connection with the merger transactions described in the
accompanying joint proxy statement/prospectus or determined that the accompanying joint proxy
statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated March [●], 2016 and is first being mailed to Newell
Rubbermaid and Jarden stockholders on or about March [●], 2016.
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NEWELL RUBBERMAID INC.

Three Glenlake Parkway

Atlanta, Georgia 30328

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be Held on April [●], 2016

To the Stockholders of NEWELL RUBBERMAID INC.:

You are cordially invited to attend the annual meeting of stockholders of NEWELL RUBBERMAID INC.,
a Delaware corporation, referred to as Newell Rubbermaid, to be held on April [●], 2016 at [●], local time at [●].

At the annual meeting, you will be asked to:

� approve the issuance of shares of Newell Rubbermaid common stock to stockholders of Jarden Corporation,
referred to as Jarden, pursuant to the Agreement and Plan of Merger, dated as of December 13, 2015, as it
may be amended from time to time, referred to as the merger agreement, by and among Newell Rubbermaid,
Jarden, NCPF Acquisition Corp. I, a Delaware corporation and wholly-owned subsidiary of Newell
Rubbermaid, and NCPF Acquisition Corp. II, a Delaware corporation and wholly-owned subsidiary of
Newell Rubbermaid, a copy of which is attached as Annex A to the accompanying joint proxy
statement/prospectus, which proposal is referred to as the share issuance;

� approve a proposal to adjourn the Newell Rubbermaid annual meeting, if necessary or appropriate, to solicit
additional proxies if, immediately prior to such adjournment, sufficient votes to approve the share issuance
have not been obtained by Newell Rubbermaid, which proposal is referred to as the Newell Rubbermaid
adjournment proposal;

� vote for the nine director nominees to the Newell Rubbermaid board; and

� vote for an advisory resolution to approve Newell Rubbermaid�s executive compensation.
Newell Rubbermaid will transact no other business at the annual meeting except such business as may properly be
brought before the Newell Rubbermaid annual meeting or any adjournment or postponement thereof. Please refer to
the accompanying joint proxy statement/prospectus for further information with respect to the business to be
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transacted at the annual meeting.

The Newell Rubbermaid board of directors has fixed the close of business on March 1, 2016 as the record date for the
annual meeting. Only holders of record of Newell Rubbermaid common stock as of the record date are entitled to
notice of, and to vote at, the Newell Rubbermaid annual meeting or any adjournment or postponement thereof.
Completion of the merger transactions contemplated by the merger agreement is conditioned on, among other things,
approval of the share issuance and is not conditioned on any of the other proposals listed above.

Nominees receiving a majority of votes cast with respect to that individual�s election (number of shares voted FOR a
director exceeds the number of shares voted against that director) will be elected as a director. Approval of the share
issuance, approval of the Newell Rubbermaid adjournment proposal and approval of the advisory resolution to
approve the compensation of Newell Rubbermaid�s named executive officers each require the affirmative vote of a
majority of the shares of Newell Rubbermaid common stock present in person or by proxy at the Newell Rubbermaid
annual meeting and entitled to vote thereon.
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The Newell Rubbermaid board of directors recommends that Newell Rubbermaid stockholders vote FOR the
share issuance, FOR the Newell Rubbermaid adjournment proposal, FOR the election of each of the nine
director nominees to the Newell Rubbermaid board and FOR the advisory resolution to approve Newell
Rubbermaid�s executive compensation.

Your vote is very important. Whether or not you plan to attend the Newell Rubbermaid annual meeting, please
act promptly to submit a proxy to vote your shares with respect to the proposals described above. You may
submit a proxy to vote your shares by completing, signing and dating the enclosed white proxy card and
returning it in the postage-paid envelope provided. You also may submit a proxy to vote your shares by
telephone or through the Internet by following the instructions set forth on the white proxy card. If you attend
the Newell Rubbermaid 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. If your shares are held in the name of a
nominee or intermediary, please follow the instructions on the voting instruction card furnished by such record
holder. For participants in Newell Rubbermaid�s 401(k) Savings and Retirement Plan, the white proxy card will
serve as voting instructions for the trustee of the Newell Rubbermaid 401(k) Savings and Retirement Plan.

We urge you to read the accompanying joint proxy statement/prospectus, including all documents incorporated by
reference into the accompanying joint proxy statement/prospectus, and its annexes carefully and in their entirety. In
particular, see �Risk Factors� beginning on page [●] of the accompanying joint proxy statement/prospectus. If you have
any questions concerning the merger agreement, the first merger or the other transactions contemplated thereby, the
share issuance, the election of directors, the vote on the advisory resolution to approve Newell Rubbermaid�s executive
compensation, the annual meeting or the accompanying joint proxy statement/prospectus, would like additional copies
of the accompanying joint proxy statement/prospectus or need help submitting a proxy to have your shares of Newell
Rubbermaid common stock voted, please contact Newell Rubbermaid�s proxy solicitor:

Morrow & Co., LLC

470 West Avenue

Stamford, Connecticut

Telephone Toll-Free: (877) 827-0538

By Order of the Board of Directors,

Bradford R. Turner

Senior Vice President, General Counsel and

Corporate Secretary

March [●], 2016
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Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
April [●], 2016�the Newell Rubbermaid Proxy Statement and the Newell Rubbermaid 2015 Annual Report to

Stockholders are available at WWW.PROXYVOTE.COM
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JARDEN CORPORATION

1800 North Military Trail

Boca Raton, Florida 33431

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To be Held April [●], 2016

To the Stockholders of Jarden Corporation:

You are cordially invited to attend the special meeting of stockholders of Jarden Corporation, a Delaware corporation,
referred to as Jarden, to be held April [●], 2016 at [●], local time at [●].

At the special meeting, you will be asked to:

� adopt the Agreement and Plan of Merger, dated as of December 13, 2015, as it may be amended from time to
time, referred to as the merger agreement (a copy of which is attached as Annex A to the accompanying joint
proxy statement/prospectus), by and among Newell Rubbermaid, Jarden, NCPF Acquisition Corp. I, a
Delaware corporation and wholly-owned subsidiary of Newell Rubbermaid, referred to as Merger Sub 1, and
NCPF Acquisition Corp. II, a Delaware corporation and wholly-owned subsidiary of Newell Rubbermaid,
referred to as Merger Sub 2, pursuant to which (1) Merger Sub 1 will be merged with and into Jarden, with
Jarden surviving as a wholly-owned subsidiary of Newell Rubbermaid, and immediately thereafter,
(2) Jarden will be merged with and into Merger Sub 2, with Merger Sub 2 continuing as the surviving
corporation in the subsequent merger and a wholly-owned subsidiary of Newell Rubbermaid;

� approve, on a non-binding, advisory basis, the compensation payments that will or may be paid by Jarden to
its named executive officers in connection with the first merger, referred to as the merger-related
compensation proposal; and

� approve a proposal to adjourn the Jarden special meeting, if necessary or appropriate, to solicit additional
proxies if, immediately prior to such adjournment, sufficient votes to adopt the merger agreement have not
been obtained by Jarden, referred to as the Jarden adjournment proposal.

Jarden will transact no other business at the Jarden special meeting except such business as may properly be brought
before the Jarden special meeting or any adjournment or postponement thereof. Please refer to the accompanying joint
proxy statement/prospectus for further information with respect to the business to be transacted at the Jarden special

Edgar Filing: NEWELL RUBBERMAID INC - Form S-4/A

Table of Contents 12



meeting.

The Jarden board of directors has fixed the close of business on March 1, 2016 as the record date for the Jarden
special meeting. Only holders of record of Jarden common stock as of the record date are entitled to notice of, and to
vote at, the Jarden special meeting or any adjournment or postponement thereof. Completion of the merger
transactions contemplated by the merger agreement is conditioned on, among other things, adoption of the merger
agreement.

Adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares of Jarden
common stock as of the record date. Approval of the merger-related compensation proposal and approval of the Jarden
adjournment proposal each requires the affirmative vote of a majority of the shares of Jarden common stock present in
person or by proxy at the Jarden special meeting and entitled to vote thereon.

The Jarden board recommends that Jarden stockholders vote FOR the adoption of the merger agreement,
FOR the merger-related compensation proposal and FOR the Jarden adjournment proposal.
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Your vote is very important. Whether or not you plan to attend the Jarden special meeting, please act promptly
to submit a proxy to vote your shares with respect to the proposals described above. You may submit a proxy
to vote your shares by completing, signing and dating the enclosed gold proxy card and returning it in the
postage-paid envelope provided. You also may submit a proxy to vote your shares by telephone or through the
Internet by following the instructions set forth on the gold proxy card. If you attend the Jarden special meeting,
you may vote your shares in person, even if you have previously submitted a proxy in writing, by telephone or
through the Internet. If your shares are held in the name of a nominee or intermediary, please follow the
instructions on the voting instruction card furnished by such record holder.

We urge you to read the accompanying joint proxy statement/prospectus, including all documents incorporated by
reference into the accompanying joint proxy statement/prospectus, and its annexes carefully and in their entirety. In
particular, see �Risk Factors� beginning on page [●] of the accompanying joint proxy statement/prospectus. If you have
any questions concerning the merger agreement, the first merger or the other transactions contemplated thereby, the
merger-related compensation proposal, the Jarden special meeting or the accompanying joint proxy
statement/prospectus, would like additional copies of the accompanying joint proxy statement/prospectus or need help
submitting a proxy to have your shares of Jarden common stock voted, please contact Jarden�s proxy solicitor:

Georgeson Inc.

480 Washington Blvd., 26th Floor

Jersey City, New Jersey 07310

Email: jarden@georgeson.com

Telephone Toll-Free: 888-624-7035

By Order of the Board of Directors,

Martin E. Franklin

Executive Chairman

March [●], 2016
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ADDITIONAL INFORMATION

The accompanying document is the proxy statement of Newell Rubbermaid for its annual meeting of stockholders, the
proxy statement of Jarden for its special meeting of stockholders and the prospectus of Newell Rubbermaid relating to
the offer and sale its common stock to be issued to Jarden stockholders in the first merger. The accompanying joint
proxy statement/prospectus incorporates important business and financial information about Newell Rubbermaid and
Jarden from documents that are not included in or delivered with the accompanying joint proxy statement/prospectus.
This information is available to you without charge upon your written or oral request. You can obtain documents
incorporated by reference into the accompanying joint proxy statement/prospectus by requesting them in writing, via
email or by telephone from Newell Rubbermaid or Jarden at the following addresses and telephone numbers:

Newell Rubbermaid Inc.

Three Glenlake Parkway

Atlanta, Georgia 30328

Attention: Office of Investor Relations

Email: investor.relations@newellco.com

Telephone: (770) 418-7000

Jarden Corporation

1800 North Military Trail

Boca Raton, Florida 33431

Attention: Investor Relations

Email: investorrelations@jarden.com

Telephone: (203) 845-5300
In addition, if you have questions about the merger transactions or the accompanying joint proxy
statement/prospectus, would like additional copies of the accompanying joint proxy statement/prospectus or need to
obtain white or gold proxy cards, as applicable, or other information related to the proxy solicitation, please contact
Morrow & Co., LLC, Newell Rubbermaid�s proxy solicitor, toll-free at (877) 827-0538 or Georgeson Inc., Jarden�s
proxy solicitor, toll-free at 888-624-7035. You will not be charged for any of these documents that you request.

If you would like to request any documents, please do so by April [●], 2016 to receive them before the Newell
Rubbermaid annual meeting and the Jarden special meeting.

See �Where You Can Find More Information� beginning on page [●] of the accompanying joint proxy
statement/prospectus for further information.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed by Newell
Rubbermaid with the U.S. Securities and Exchange Commission, constitutes a prospectus of Newell Rubbermaid
under Section 5 of the Securities Act of 1933 with respect to the shares of Newell Rubbermaid common stock to be
issued to Jarden stockholders pursuant to the merger agreement. This joint proxy statement/prospectus also constitutes
a proxy statement for each of Newell Rubbermaid and Jarden under Section 14(a) of the Securities Exchange Act of
1934. In addition, it constitutes a notice of meeting with respect to the annual meeting of Newell Rubbermaid
stockholders and a notice of meeting with respect to the special meeting of Jarden stockholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this joint proxy statement/prospectus. This joint proxy statement/prospectus is
dated March [●], 2016. You should not assume that the information contained in this joint proxy statement/prospectus
is accurate as of any date other than that date. You should not assume that the information incorporated by reference
into this joint proxy statement/prospectus is accurate as of any date other than the date of such information. Neither
the mailing of this joint proxy statement/prospectus to Newell Rubbermaid stockholders or Jarden stockholders nor
the issuance by Newell Rubbermaid of shares of Newell Rubbermaid common stock pursuant to the merger agreement
will create any implication to the contrary.

This joint proxy statement/prospectus shall not constitute an offer to sell, or the solicitation of an offer to buy,
any securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation. Information contained in this joint proxy statement/prospectus regarding
Newell Rubbermaid has been provided by Newell Rubbermaid and information contained in this joint proxy
statement/prospectus regarding Jarden has been provided by Jarden.

Unless otherwise indicated or as the context otherwise requires, all references in this joint proxy statement/prospectus
to:

� �alternative financing� refer to financing from alternative sources in an amount, when taken together with all
other sources and the bridge commitment letter, is sufficient to complete the merger transactions on terms
and conditions not materially less favorable to Newell Rubbermaid than the terms and conditions set forth in
the bridge commitment letter;

� �Barclays� refer to Barclays Capital Inc.;

� �bridge commitment letter� refer to the Commitment Letter, dated December 13, 2015, by and among Newell
Rubbermaid and the Goldman Lenders, relating to the commitment to provide the bridge credit facility (as
amended, amended and restated, supplemented or otherwise modified from time to time);

� �bridge credit facility� refer to the credit facility to be entered into pursuant to the bridge commitment letter;
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� �Centerview� refer to Centerview Partners LLC;

� �Code� refer to the Internal Revenue Code of 1986, as amended;

� �combined company� refer to Newell Brands after the merger transactions;

� �Décor� refer to Newell Rubbermaid�s Levolor and Kirsch branded window coverings business;

� �debt rating failure� refer to at any time prior to the effective time of the first merger, there exists a state of
facts, development or circumstance under which the only alternative financing (irrespective of whether such
alternative financing is on terms and conditions materially less favorable, taken as a whole, than the
financing arrangements contemplated by the bridge commitment letter) Newell Rubbermaid is able to obtain
to finance its payment obligations under the merger agreement is alternative financing that has not been, or
as to which Newell Rubbermaid has been notified in writing will not be, assigned by any two of the three
rating agencies a credit rating of (x) BBB- or higher in the case of S&P, (y) BB- or higher in the case of
Fitch or (z) Baa3 or higher in the case of Moody�s;
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� �DGCL� refer to the General Corporation Law of the State of Delaware;

� �dissenters� shares� refer to shares of Jarden common stock that are issued and outstanding immediately prior to
the effective time of the first merger that are held by any Jarden stockholder who is entitled to demand and
who properly demands appraisal of such stockholder�s shares pursuant to, and in compliance in all respects
with, the provisions of Section 262 of the DGCL;

� �DOJ� refer to the U.S. Department of Justice;

� �EBITDA� refer to earnings before interest, income taxes, depreciation and amortization;

� �Exchange Act� refer to the Securities Exchange Act of 1934;

� �exchange agent� refer to Computershare Investor Services;

� �exchange ratio� refer to 0.862;

� �FASB� refer to the Financial Accounting Standards Board;

� �first merger� refer to the merger of Merger Sub 1 with and into Jarden, with Jarden surviving such merger as a
wholly-owned subsidiary of Newell Rubbermaid;

� �Fitch� refer to Fitch Ratings Inc.;

� �fractional share� refer to a fractional share of Newell Rubbermaid common stock;

� �FTC� refer to the U.S. Federal Trade Commission;

� �GAAP� refer to U.S. Generally Accepted Accounting Principles;

� �Goldman Sachs� refer to Goldman, Sachs & Co.;

� �Goldman Lenders� refer to Goldman Sachs Bank USA and Goldman Sachs Lending Partners LLC, and any
other lenders party to the bridge commitment letter;
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� �Greenberg Traurig� refer to Greenberg Traurig, LLP, counsel to Jarden;

� �HSR Act� refer to the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;

� �IRS� refer to the Internal Revenue Service;

� �Jarden� refer to Jarden Corporation, a Delaware corporation;

� �Jarden adjournment proposal� refer to the proposal to approve the adjournment of the Jarden special meeting,
if necessary or appropriate, to solicit additional proxies if, immediately prior to such adjournment, sufficient
votes to adopt the merger agreement have not been obtained by Jarden;

� �Jarden board� refer to the board of directors of Jarden;

� �Jarden bylaws� refer to the Third Amended and Restated Bylaws of Jarden, amended and effective as of
December 13, 2015;

� �Jarden certificate of incorporation� refer to the Restated Certificate of Incorporation of Jarden, amended and
effective as of June 5, 2015;

� �Jarden common stock� refer to Jarden common stock, par value $0.01 per share;

� �Jarden convertible notes� refer to the (1) 1 7/8% senior subordinated convertible notes of Jarden due 2018,
(2) 1 1/2% senior subordinated convertible notes of Jarden due 2019, and (3) 1 1/8% senior subordinated
convertible notes of Jarden due 2034;

� �Jarden ESPP� refer to the Jarden 2013 Employee Stock Purchase Plan;

� �Jarden Projections� refer to the information provided under �Newell Rubbermaid Proposal I: Approval of the
Share Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Jarden Unaudited Prospective
Financial Information;�
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� �Jarden record date� refer to March 1, 2016, the date which holders of Jarden common stock must be holders
of record in order to receive notice of, and to vote at, the Jarden special meeting;

� �Jarden senior notes� refer to the (1) 3 3/4% senior notes of Jarden due 2021, (2) 5% senior notes of Jarden due
2023 and (3) 6 1/8% senior notes of Jarden due 2022;

� �Jarden subordinated notes� refer to the 7 1/2% senior subordinated notes of Jarden due 2017;

� �Jones Day� refer to Jones Day, counsel to Newell Rubbermaid;

� �Jostens� refer to Jostens, Inc. and other entities comprising the Jostens business;

� �merger agreement� refer to the Agreement and Plan of Merger, dated as of December 13, 2015, as it may be
amended from time to time, among Jarden, Newell Rubbermaid, Merger Sub 1 and Merger Sub 2, a copy of
which is attached as Annex A to this joint proxy statement/prospectus and incorporated by reference herein;

� �merger consideration� refer to the consideration payable in the first merger by Newell Rubbermaid to Jarden
stockholders in respect of each share of Jarden common stock outstanding immediately prior to the effective
time of the first merger (other than dissenters� shares or treasury shares held by Jarden and any shares of
Jarden common stock owned by any Jarden subsidiary, Newell Rubbermaid or Newell Rubbermaid
subsidiary) consisting of:

� 0.862 of a fully paid and nonassessable share of Newell Rubbermaid common stock, plus

� $21.00 in cash, without interest;

� �merger-related compensation proposal� refer to the proposal to approve, on a non-binding, advisory basis, the
compensation payments that will or may be paid by Jarden to its named executive officers in connection
with the first merger;

� �merger transactions� refer, together, to the first merger and subsequent merger, together with the change in
Newell Rubbermaid�s corporate name to Newell Brands;

� �Merger Sub 1� refer to NCPF Acquisition Corp. I, a Delaware corporation and wholly-owned subsidiary of
Newell Rubbermaid formed for the sole purpose of effecting the first merger;
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� �Merger Sub 2� refer to NCPF Acquisition Corp. II, a Delaware corporation and wholly-owned subsidiary of
Newell Rubbermaid formed for the sole purpose of effecting the subsequent merger;

� �Merger Subs� refer, together, to Merger Sub 1 and Merger Sub 2;

� �Moody�s� refer to Moody�s Investor Service Inc.;

� �Newell Brands� refer to Newell Brands Inc., the name of the combined company after the effective time of
the subsequent merger and giving effect to Newell Rubbermaid�s name change;

� �Newell Rubbermaid� refer to Newell Rubbermaid, a Delaware corporation;

� �Newell Rubbermaid adjournment proposal� refer to the proposal to approve the adjournment of the Newell
Rubbermaid annual meeting, if necessary or appropriate, to solicit additional proxies if, immediately prior to
such adjournment, sufficient votes to approve the share issuance have not been obtained by Newell
Rubbermaid;

� �Newell Rubbermaid board� refer to the board of directors of Newell Rubbermaid;

� �Newell Rubbermaid certificate of incorporation� refer to the Restated Certificate of Incorporation of Newell
Rubbermaid, as amended through May 9, 2012;

� �Newell Rubbermaid bylaws� refer to the By-Laws of Newell Rubbermaid Inc., amended and effective as of
February 11, 2016;

� �Newell Rubbermaid common stock� refer to Newell Rubbermaid common stock, par value $1.00 per share;
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� �Newell Rubbermaid record date� refer to March 1, 2016, the date which holders of Newell Rubbermaid
common stock must be holders of record in order to receive notice of, and to vote at, the Newell Rubbermaid
annual meeting;

� �NYSE� refer to the New York Stock Exchange;

� �outside date� refer to July 31, 2016;

� �SEC� refer to the U.S. Securities and Exchange Commission;

� �Securities Act� refer to the Securities Act of 1933;

� �share issuance� refer to the issuance in the first merger of Newell Rubbermaid common stock to Jarden
stockholders in accordance with the terms and subject to the conditions set forth in the merger agreement;

� �S&P� refer to Standard & Poor�s Corporation;

� �subsequent merger� refer to the merger of Jarden, as the surviving corporation in the first merger, with and
into Merger Sub 2, with Merger Sub 2 continuing as the ultimate surviving corporation in such merger and
being renamed �Jarden Corporation�;

� �term loan facility� refer to the term loan credit agreement, dated as of January 26, 2016, among Newell
Rubbermaid, J.P. Morgan Chase Bank, N.A., as administrative agent, and the other lenders party thereto; and

� �Waddington� refer to Waddington Group, Inc.
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QUESTIONS AND ANSWERS

The following questions and answers are intended to address briefly some commonly asked questions regarding the
merger transactions, the merger agreement, the share issuance, certain voting procedures and other matters with
respect to the Newell Rubbermaid annual meeting and the Jarden special meeting. These questions and answers may
not address all questions that may be important to Newell Rubbermaid or Jarden stockholders. To better understand
these matters, and for a more complete description of the terms of the merger agreement, the first merger and the
other transactions contemplated thereby including, the share issuance, certain risks relating to the merger
transactions and Newell Brands following the merger transactions, and the other matters to be voted on and the
proceedings to be conducted at each of the Newell Rubbermaid annual meeting and the Jarden special meeting, you
should carefully read this entire joint proxy statement/prospectus, including each of the attached annexes, as well as
the documents that have been incorporated by reference into this joint proxy statement/prospectus. See �Where You
Can Find More Information� beginning on page [●] of this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: On December 13, 2015, Newell Rubbermaid and Jarden entered into a merger agreement that is described in this
joint proxy statement/prospectus. A copy of the merger agreement is attached as Annex A to this joint proxy
statement/prospectus and is incorporated by reference herein. In order to complete the merger transactions,
among other things:

� Newell Rubbermaid stockholders must affirmatively vote to approve the share issuance; and

� Jarden stockholders must affirmatively vote to adopt the merger agreement.
Newell Rubbermaid is holding its annual meeting of stockholders to, among other things, obtain the requisite approval
of its stockholders of the share issuance. At the Newell Rubbermaid annual meeting, Newell Rubbermaid stockholders
will also be asked to approve the Newell Rubbermaid adjournment proposal, elect nine director nominees to the
Newell Rubbermaid board and vote on an advisory resolution to approve Newell Rubbermaid�s executive
compensation.

Jarden is holding a special meeting of stockholders to obtain the requisite approval of its stockholders of the adoption
of the merger agreement. In addition, Jarden stockholders will also be asked to approve the merger-related
compensation proposal and to approve the Jarden adjournment proposal. Jarden�s named executive officers are
identified under �Newell Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of
the Merger Agreement�Interests of Certain Jarden Directors and Executive Officers in the Merger Transactions�
beginning on page [●] of this joint proxy statement/prospectus.

This joint proxy statement/prospectus serves as both a joint proxy statement of Newell Rubbermaid and Jarden and a
prospectus of Newell Rubbermaid in connection with the first merger.

Your vote is very important. We encourage you to complete, sign, date and submit a white proxy card (in the case of
Newell Rubbermaid common stock) and a gold proxy card (in the case of Jarden common stock) to have your shares
of Newell Rubbermaid common stock and Jarden common stock, respectively, voted as soon as possible.
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Q: What will happen in the merger transactions?

A: As a result of the merger transactions, Jarden will become a wholly-owned subsidiary of Newell Rubbermaid and
will no longer be a publicly held corporation. See �The Merger Agreement�Structure and Effect of the Merger
Transactions� and the merger agreement attached as Annex A to this joint proxy statement/prospectus for more
information about the merger transactions.

- 1 -

Edgar Filing: NEWELL RUBBERMAID INC - Form S-4/A

Table of Contents 31



Table of Contents

Q: What will Jarden stockholders receive in the first merger?

A: As described in more detail in the following sections of this joint proxy statement/prospectus, pursuant to the
merger agreement, each share of Jarden common stock issued and outstanding at the effective time of the first
merger (other than dissenters� shares or treasury shares held by Jarden and any shares of Jarden common stock
owned by any Jarden subsidiary, Newell Rubbermaid or Newell Rubbermaid subsidiary) will be converted into
the right to receive and become exchangeable for (1) 0.862 shares of Newell Rubbermaid common stock plus
(2) $21.00 in cash, and Jarden will become a wholly-owned subsidiary of Newell Rubbermaid.

Q: Does Newell Rubbermaid or Jarden have a right to terminate the merger agreement if Newell Rubbermaid�s
stock price declines?

A: No. Although Newell Rubbermaid will issue in the first merger a fixed number of shares of Newell
Rubbermaid common stock in exchange for each share of Jarden common stock, and the value of the
merger consideration that Jarden stockholders will receive will depend on the market price of shares of
Newell Rubbermaid common stock at the effective time of the first merger, neither Newell Rubbermaid
nor Jarden has a right to terminate the merger agreement solely as a result of a change in Newell
Rubbermaid�s stock price prior to the completion of the merger transactions.

Q: What happens if the first merger is not completed?

A: If the first merger is not completed for any reason, Jarden stockholders will not receive any merger
consideration for their shares of Jarden common stock, and Jarden will remain an independent public
company with Jarden common stock continuing to be traded on NYSE.

Q: Will any consideration be paid to Jarden stockholders in the subsequent merger?

A: No. The subsequent merger is being consummated as part of, and to effect, a �reorganization� within the meaning
of Section 368(a) of the Code. The subsequent merger will only be completed if the first merger is completed
prior thereto.

Q: If I am a Jarden stockholder, how will I receive the merger consideration to which I became entitled?

A: Following the completion of the first merger, the exchange agent will forward to you a form letter of transmittal
to be completed, signed and mailed by you to the exchange agent. Upon receipt by the exchange agent of your
properly completed, signed and dated letter of transmittal, a certificate (or certificates), or a book-entry notation,
evidencing the Newell Rubbermaid common stock you are entitled to receive, together with a check representing
the cash portion of the merger consideration and any cash in lieu of fractional shares you are entitled to receive,
will be sent to you. For more information about the exchange of shares of Jarden common stock for shares of
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Newell Rubbermaid common stock and cash, see �Newell Rubbermaid Proposal I: Approval of the Share Issuance
and Jarden Proposal I: Adoption of the Merger Agreement�Exchange of Shares in the First Merger� beginning on
page [●] of this joint proxy statement/prospectus.

Q: When and where will the stockholder meetings be held?

A: The Newell Rubbermaid annual meeting will be held on April [●], 2016, at [●], local time, at [●].

The Jarden special meeting will be held on April [●], 2016, at [●], local time, at [●].

- 2 -
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Q: What are Newell Rubbermaid stockholders being asked to vote on?

A: At the Newell Rubbermaid annual meeting, Newell Rubbermaid stockholders are being asked to:

� approve the share issuance;

� vote FOR the Newell Rubbermaid adjournment proposal;

� vote FOR the nine director nominees to the Newell Rubbermaid board; and

� vote FOR an advisory resolution to approve Newell Rubbermaid�s executive compensation.
The approval by Newell Rubbermaid stockholders of the share issuance is a condition to the obligations of Newell
Rubbermaid and of Jarden to complete the merger transactions. The approval of each of the other Newell Rubbermaid
proposals listed above is not a condition to the obligations of Newell Rubbermaid or of Jarden to complete the merger
transactions.

Q: What are Jarden stockholders being asked to vote on?

A: At the Jarden special meeting, Jarden stockholders are being asked to:

� adopt the merger agreement, pursuant to which Merger Sub 1 will merge with and into Jarden, with Jarden
as the surviving corporation in such merger, and immediately thereafter, Jarden will merge with and into
Merger Sub 2, with Merger Sub 2 as the ultimate surviving corporation;

� vote FOR the merger-related compensation proposal; and

� vote FOR the Jarden adjournment proposal.
The adoption by Jarden stockholders of the merger agreement is a condition to the obligations of Newell Rubbermaid
and of Jarden to complete the merger transactions. Neither the approval of the merger-related compensation proposal
nor the approval of the Jarden adjournment proposal is a condition to the obligations of Newell Rubbermaid or of
Jarden to complete the merger transactions.

Q: Who is entitled to vote at the stockholder meetings?
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A: Only holders of record of Newell Rubbermaid common stock as of the Newell Rubbermaid record date,
the close of business on March 1, 2016, are entitled to receive notice of, and to vote at, the Newell
Rubbermaid annual meeting or any adjournment or postponement thereof. As of the Newell Rubbermaid
record date, there were 268,069,317 shares of Newell Rubbermaid common stock outstanding. Each
outstanding share of Newell Rubbermaid common stock is entitled to one vote on each matter to be acted
upon at the Newell Rubbermaid annual meeting.

Only holders of record of Jarden common stock as of the Jarden record date, the close of business on March 1, 2016,
are entitled to vote at the Jarden special meeting or any adjournment or postponement thereof. As of the Jarden record
date, there were [●] shares of Jarden common stock outstanding. Each outstanding share of Jarden common stock is
entitled to one vote on each matter to be acted upon at the Jarden special meeting.

Q: Are there any important risks related to the merger transactions or Newell Rubbermaid�s or Jarden�s businesses
of which I should be aware?

A: Yes, there are important risks related to the merger transactions and Newell Rubbermaid�s and Jarden�s businesses.
Before making any decision on how to vote, Newell Rubbermaid and Jarden urge you to read carefully and in its
entirety �Risk Factors� beginning on page [●] of this joint proxy statement/prospectus. You also should read and
carefully consider the risk factors relating to Newell Rubbermaid and Jarden
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contained in the documents that are incorporated by reference into this joint proxy statement/prospectus,
including Newell Rubbermaid�s and Jarden�s respective Annual Reports on Form 10-K for the fiscal year ended
December 31, 2015, as updated from time to time in each company�s subsequent filings with the SEC.

Q: What uncertainties and risks did the Newell Rubbermaid board consider in connection with the merger
transactions?

A: The Newell Rubbermaid board considered a number of uncertainties and risks in its deliberations concerning the
merger transactions, including the following (not necessarily in order of relative importance):

� that the merger transactions may not be completed despite the parties� efforts, including the possibility that
the conditions to the parties� obligations to complete the merger transactions (which include certain
conditions that are not within the control of the parties to the merger agreement) may not be satisfied or that
completion of the merger transactions may be unduly delayed, and any resulting adverse impacts on Newell
Rubbermaid, its business and the trading price of Newell Rubbermaid common stock;

� the difficulties and management challenges inherent in completing the merger transactions and integrating
the businesses, operations and workforce of Jarden with those of Newell Rubbermaid, particularly in light of
Jarden�s size, potential time commitment, distractions and other factors, including the challenge of blending
separate corporate cultures, harmonizing compensation philosophies, employee compensation and benefit
plans, and the potential loss of key personnel, customers and suppliers prior to and following the merger
transactions;

� the possibility of not realizing all the anticipated cost savings, enhanced revenue opportunities and other
benefits expected as a result of the merger transactions, and that Newell Rubbermaid or Jarden may not
achieve their financial projections and that general economic and market conditions outside the control of
the parties to the merger agreement could deteriorate;

� the substantial costs to be incurred in connection with the merger transactions and the integration of Jarden�s
business into Newell Rubbermaid;

� the potential impact of the incurrence of significant debt to pay the cash portion of the merger consideration,
to repay certain debt of Jarden and to pay the other anticipated fees and expenses associated with the merger
transactions, as well as the potential impact on Newell Rubbermaid if it is unable to reduce its leverage ratio
as expected, as a result of the risks and uncertainties described under �Risk Factors� beginning on page [●] of
this joint proxy statement/prospectus or otherwise, many of which will be outside of Newell Brands� control,
and the potential loss of financial flexibility of Newell Brands following the completion of the merger
transactions and that Newell Brands may not significantly increase its dividend rate or pursue potentially
attractive acquisitions or other strategic opportunities that might otherwise be available to it while Newell
Brands seeks to reduce its target leverage ratio to 3.0 to 3.5 times within two to three years following the
completion of the merger transactions;
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� that the value of the equity component of the merger consideration fluctuates with the price of Newell
Rubbermaid common stock and that a decline in the trading price of Newell Rubbermaid common stock
during the pendency of the merger transactions could result in the value of the merger consideration being
unattractive to Jarden stockholders;

� the dilution of the ownership interests of Newell Rubbermaid�s stockholders that would result from the share
issuance and the expectation, based on the securities outstanding at that time and the expected conversion
value of the outstanding Jarden convertible notes at that time, that holders of Jarden common stock would
own approximately 45% of Newell Brands following the completion of the merger transactions;

- 4 -
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� the circumstances under which the merger agreement could be terminated and the impact of such a
termination, including (1) the requirement that Newell Rubbermaid pay a termination fee of $385 million if
its board changes its recommendation in order to accept a superior proposal or as a result of an intervening
event or to reimburse Jarden for its customary third-party expenses (but in no event more than $100 million)
if Newell Rubbermaid stockholders fail to authorize the share issuance and (2) the requirement that Newell
Rubbermaid pay a $900 million termination fee if Newell Rubbermaid or Jarden terminates the merger
agreement due to the unavailability of financing pursuant to the bridge commitment letter, together with a
debt rating failure;

� the ability of the Jarden board, under certain circumstances and subject to certain conditions (including the
payment to Newell Rubbermaid of a $385 million termination fee), to change the Jarden board
recommendation in order to accept a superior proposal or as a result of an intervening event if the Jarden
board determines in good faith after consultation with its outside legal counsel and financial advisors that the
failure to take such action would be inconsistent with its fiduciary duties;

� the absence of a financing condition to Newell Rubbermaid�s obligation to complete the merger transactions
and the risk that Newell Rubbermaid might be unable to retain its investment grade rating for its debt, which
could cause Newell Rubbermaid to encounter difficulties or increased costs associated with securing
financing in connection with the merger transactions or to complete the merger transactions on financing
terms less favorable than anticipated or at all;

� that regulatory agencies may object to and challenge the merger transactions or may impose terms and
conditions in order to resolve those objections that may adversely affect the anticipated operations and
financial results of Newell Brands, in light of Newell Rubbermaid�s covenants in the merger agreement to use
commercially reasonable efforts to cooperate with the imposition of such conditions unless the Newell
Rubbermaid board determines that taking certain actions would have a material adverse effect on the net
benefits expected to be achieved from the merger transactions;

� that the merger agreement places certain restrictions on the conduct of the Newell Rubbermaid business prior
to the effective time of the first merger, and also considered other alternatives reasonably available to Newell
Rubbermaid if it did not pursue the merger transactions, including continuing to pursue organic growth and
other acquisition opportunities;

� the possibility that, despite the combined efforts of Newell Rubbermaid and Jarden prior to and after the
consummation of the merger transactions, Newell Brands may lose key personnel;

� changes in circumstances between the date of the signing of the merger agreement and the completion of the
merger transactions that will not be reflected in the fairness opinions obtained by the Newell Rubbermaid
board; and

�
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various other risks associated with the merger transactions and the businesses of Newell Rubbermaid, Jarden
and Newell Brands, following the merger transactions as described under �Risk Factors,� beginning on page [●]
of this joint proxy statement/prospectus.

Q: What uncertainties and risks did the Jarden board consider in connection with the merger transactions?

A: The Jarden board considered a number of uncertainties and risks in its deliberations concerning the merger
transactions, including, but not limited to, the following (not necessarily in order of relative importance):

� the challenges inherent in combining the businesses, operations and workforces of Jarden and Newell
Rubbermaid, including (1) unforeseen difficulties and delays in integrating operations and systems, (2) the
possibility that the anticipated cost savings and revenue synergies and other benefits sought to be obtained
from the merger transactions might not be achieved in the amounts or time frame contemplated by the
parties, (3) the possible diversion of management focus, attention and resources from certain combined
company day-to-day operating matters and potential strategic opportunities for an extended period of time,
and (4) potential difficulties in integrating employees;
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� the fact that forecasts of future results of operations and synergies are necessarily estimates based on
assumptions, and that for these and other reasons there is a risk of not realizing anticipated operational
synergies and cost savings for the combined company and the risk that other anticipated benefits might not
be realized;

� the substantial costs to be incurred in connection with the merger transactions, including the substantial cash
and other costs of integrating the businesses of Jarden and Newell Rubbermaid, as well as the transaction
expenses arising from the merger transactions;

� the risk that certain key members of senior management might not remain employed with the combined
company after consummation of the merger transactions;

� the adverse impact that uncertainty pending completion of the merger transactions could have on the ability
to attract, retain and motivate key personnel until the consummation of the merger transactions, as well as
the impact that such uncertainty may have on relationships with customers and suppliers;

� the terms of the merger agreement, including various reciprocal covenants relating to the two companies�
conduct of their respective businesses during the period between the signing of the merger agreement and the
consummation of the first merger;

� the fact that the Jarden directors to become members of the Newell Rubbermaid board of directors after
consummation of the first merger will represent a minority of the combined company�s directors;

� the risk that Jarden stockholders do not vote to adopt the merger agreement or that Newell Rubbermaid
stockholders do not approve the share issuance; and

� the risk that changes in the regulatory, competitive or technological environment may adversely affect the
business and financial benefits anticipated to result from the merger transactions.

Q: Why are the merger agreement and the first merger not being considered and voted upon by Newell
Rubbermaid stockholders?

A: Under Delaware law, Newell Rubbermaid stockholders are not required to approve the first merger or adopt the
merger agreement. Under NYSE rules, stockholder approval is required prior to the issuance of common stock if
the number of shares of common stock to be issued equals 20% or more of the number of shares of common
stock outstanding before the issuance. The share issuance is expected to result in the issuance of a number of
shares of Newell Rubbermaid common stock equal to approximately 84% of the shares of Newell Rubbermaid
common stock outstanding immediately prior to the first merger. Accordingly, Newell Rubbermaid stockholders
are only being asked to consider and vote on the share issuance.
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Q: Why are Jarden stockholders being asked to approve the merger-related compensation proposal?

A: SEC rules require Jarden to seek a non-binding, advisory vote on the compensation payments that will or may be
paid by Jarden to its named executive officers in connection with the first merger.

Q: Are Newell Rubbermaid stockholders being asked to approve the name change of Newell Rubbermaid to
Newell Brands as a component of the merger transactions?

A: No. Neither the DGCL nor NYSE rules require stockholder approval of the name change.

Q Are either the Newell Rubbermaid stockholders or the Jarden stockholders being asked to vote on the current
Jarden directors who will be appointed to the Newell Rubbermaid board after the consummation of the first
merger?

A: No. The Newell Rubbermaid stockholders are being asked to elect the nine director nominees to the
Newell Rubbermaid board described under �Newell Rubbermaid Proposal III: Election of Directors�
beginning on page [●] of this joint proxy statement/prospectus. These nominees, if elected, will
continue to serve on the
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Newell Rubbermaid board after the completion of the first merger until the next annual meeting of Newell
Rubbermaid stockholders and until their respective successors are duly elected and qualified. At the completion
of the first merger, and in accordance with the terms of the merger agreement, the size of the Newell Rubbermaid
board will be expanded to 12 directors, and the three Jarden directors described under �Newell Rubbermaid
Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger Agreement: Board of
Directors Following the Merger Transactions� will be appointed to the Newell Rubbermaid board, also to serve
until the next annual meeting of Newell Rubbermaid stockholders and until their respective successors are duly
elected and qualified. An additional independent director will be appointed subsequent to the completion of the
first merger at which time the size of the Newell Rubbermaid board will be expanded to 13 directors.

Q: How does the Newell Rubbermaid board recommend that Newell Rubbermaid stockholders vote?

A: As described in more detail in the following sections of this joint proxy statement/prospectus, all of the members
of the Newell Rubbermaid board who were able to attend and participate in the December 13, 2015 meeting of
the Newell Rubbermaid board at which the merger agreement was being considered and voted on (one director
who expressed support for the merger transactions was unable to participate in or formally vote at this particular
meeting) determined the first merger and the other transactions contemplated by the merger agreement were
advisable and in the best interest of Newell Rubbermaid and its stockholders and all of such members approved
and adopted the merger agreement, the first merger and the other transactions contemplated by the merger
agreement.

As a result, the Newell Rubbermaid board recommends that Newell Rubbermaid stockholders vote FOR the
share issuance and FOR the Newell Rubbermaid adjournment proposal. In addition, the Newell Rubbermaid
board recommends that Newell Rubbermaid stockholders vote FOR the election of each of the nine director
nominees for director to the Newell Rubbermaid board and FOR the advisory resolution to approve Newell
Rubbermaid�s executive compensation.

In considering such recommendation, please be aware that, with respect to the Newell Rubbermaid board�s
recommendation to vote FOR the share issuance and FOR the Newell Rubbermaid adjournment proposal, certain
Newell Rubbermaid executive officers may have interests that are different from, or in addition to, those interests of
Newell Rubbermaid stockholders generally. These include, among others, the receipt of equity awards, and expected
increases in compensation, reflective of increased responsibilities upon completion of the merger transactions. See
�Newell Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger
Agreement�Interests of Certain Newell Rubbermaid Executive Officers in the Merger Transactions� beginning on page
[●] of this joint proxy statement/prospectus.

Q: How does the Jarden board recommend that Jarden stockholders vote?

A: As described in more detail in the following sections of this joint proxy statement/prospectus, all of the members
of the Jarden board who attended and participated in the December 13, 2015 meeting of the Jarden board at
which the merger agreement was being considered and voted on (other than one director who was recused from
the portion of such meeting relating to the vote with respect to the merger agreement and who did not vote on the
merger agreement or the other transactions contemplated thereby), determined that the merger agreement and the
other transactions contemplated by the merger agreement, including the first merger, are fair to, and in the best
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interests of, Jarden and its stockholders, and all of such members adopted, approved and declared advisable the
merger agreement and the other transactions contemplated by the merger agreement, including the proposed first
merger.

As a result, the Jarden board recommends that Jarden stockholders vote FOR the adoption of the merger
agreement, FOR the merger-related compensation proposal and FOR the Jarden adjournment proposal.
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In considering such recommendation, please be aware that certain members of the Jarden board and Jarden executive
officers may have interests that are different from, or in addition to, those interests of Jarden stockholders generally.
These include, among others, accelerated vesting of certain restricted stock awards held by them, severance and other
cash payments, rights to indemnification, and payments under an advisory services agreement. See �Newell
Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger
Agreement�Interests of Certain Jarden Directors and Executive Officers in the Merger Transactions� beginning on
page [●] of this joint proxy statement/prospectus.

Q: What Newell Rubbermaid stockholder vote is required to approve each proposal to be considered at the Newell
Rubbermaid annual meeting, and what happens if I abstain?

A: The following are the vote requirements:

� Approval of the Share Issuance: The affirmative vote of a majority of the shares of Newell Rubbermaid
common stock present in person or by proxy at the Newell Rubbermaid annual meeting and entitled to vote
thereon is required to approve the share issuance. An abstention will have the same effect as a vote against
the proposal. Broker non-votes will have no effect on the proposal.

� Adjournment of Newell Rubbermaid Annual Meeting: The affirmative vote of a majority of the shares of
Newell Rubbermaid common stock present in person or by proxy at the Newell Rubbermaid annual meeting
and entitled to vote thereon is required to approve the Newell Rubbermaid adjournment proposal. An
abstention will have the same effect as a vote against the proposal. Broker non-votes will have no effect on
the proposal.

� Election of Newell Rubbermaid Directors: Nominees receiving a majority of the votes cast with respect to
that nominee�s election (number of shares voted FOR a director exceeds the number of votes cast against that
director) will be elected as a director. Accordingly, shares not present, broker non-votes and abstentions will
have no effect on the elections.

� Advisory Approval of Newell Rubbermaid�s Executive Compensation: The affirmative vote of a majority of
the shares of Newell Rubbermaid common stock present in person or by proxy and entitled to vote thereon is
required to approve the advisory resolution to approve Newell Rubbermaid�s executive compensation. An
abstention will have the same effect as a vote against the proposals. Broker non-votes will have no effect on
the proposal.

At the Newell Rubbermaid record date, Newell Rubbermaid�s directors and executive officers and their affiliates
beneficially owned and had the right to vote an aggregate of 1,768,441 shares of Newell Rubbermaid common stock
at the Newell Rubbermaid annual meeting, which represents 0.66% of the outstanding shares of Newell Rubbermaid
common stock entitled to vote at the Newell Rubbermaid special meeting.

It is expected that Newell Rubbermaid�s directors and executive officers will vote their shares FOR the share issuance,
FOR the Newell Rubbermaid adjournment proposal, FOR the election of each of the nine director nominees to the
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Newell Rubbermaid board and FOR the advisory resolution to approve Newell Rubbermaid�s executive compensation.

Q: What Jarden stockholder vote is required to approve each proposal to be considered at the Jarden
special meeting, and what happens if I abstain?

A: The following are the vote requirements:

� Adoption of the Merger Agreement: The affirmative vote, in person or by proxy, of holders of a majority of
the outstanding shares of Jarden common stock entitled to vote as of the record date for the Jarden special
meeting is required to adopt the merger agreement. An abstention or a broker non-vote will have the same
effect as a vote against the adoption of the merger agreement.
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� Non-Binding, Advisory Approval of Merger-Related Compensation Payments: The affirmative vote of a
majority of the shares of Jarden common stock present in person or by proxy at the Jarden special meeting
and entitled to vote thereon is required to approve the merger-related compensation proposal. An abstention
will have the same effect as a vote against the proposal. Broker non-votes will have no effect on the
proposal.

� Adjournment of Jarden Special Meeting: The affirmative vote of a majority of the shares of Jarden common
stock present in person or by proxy at the Jarden special meeting and entitled to vote thereon is required to
approve the Jarden adjournment proposal. An abstention will have the same effect as a vote against the
proposal. Broker non-votes will have no effect on the proposal.

At the Jarden record date, Jarden�s directors and executive officers and their affiliates beneficially owned and had the
right to vote an aggregate of 12,169,998 shares of Jarden common stock at the Jarden special meeting, which
represents [●]% of the shares outstanding of Jarden common stock entitled to vote at the Jarden special meeting.

It is expected that Jarden�s directors and executive officers will vote their shares FOR the adoption of the merger
agreement, FOR the merger-related compensation proposal and FOR the Jarden adjournment proposal.

Q: What is a �broker non-vote�?

A: A �broker non-vote� occurs on an item when a nominee or intermediary is not permitted to vote on that item
without instructions from the beneficial owner of the shares and the beneficial owner fails to provide the nominee
or intermediary with such instructions.

Q: What constitutes a quorum for the Newell Rubbermaid annual meeting and the Jarden special meeting?

A: A quorum of outstanding shares is necessary to take action at each stockholder meeting. A majority of the
outstanding shares of Newell Rubbermaid common stock and a majority of the outstanding shares of Jarden
common stock, present in person or by proxy at their respective meetings, will constitute a quorum. The inspector
of election appointed for each stockholder meeting will determine whether a quorum is present. The inspector of
election will treat abstentions and broker non-votes as present for purposes of determining the presence of a
quorum.

Q: How do I vote?

A: If you are a stockholder of record as of the record date for the Newell Rubbermaid annual meeting or the Jarden
special meeting, you may attend the applicable meeting and vote your shares in person. You also may choose to
submit your proxies by any of the following methods:

�
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By Mail. If you choose to submit your proxy to vote by mail, simply complete the enclosed white proxy card
(in the case of Newell Rubbermaid common stock) or gold proxy card (in the case of Jarden common stock),
date and sign it, and return it in the postage-paid envelope provided;

� By Telephone. You may submit your proxy to vote your shares by telephone by calling the toll-free number
provided on your white proxy card (in the case of Newell Rubbermaid common stock) or gold proxy card (in
the case of Jarden common stock) any time up to [●] Eastern Time, on April [●], 2016; or

� Through the Internet. You may also submit your proxy to vote through the Internet by signing on to the
website identified on your white proxy card (in the case of Newell Rubbermaid common stock) or gold
proxy card (in the case of Jarden common stock) and following the procedures described in the website any
time up to [●] Eastern Time, on April [●], 2016.

If you are a beneficial owner and hold your shares in street name, or through a nominee or intermediary, such as a
bank or broker, you will receive separate instructions from such nominee or intermediary
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describing how to vote your shares. The availability of telephonic or internet voting will depend on the intermediary�s
voting process. Please check with your nominee or intermediary and follow the voting instructions provided by your
nominee or intermediary with these materials.

Q: How do I vote shares held in Newell Rubbermaid�s employee benefit plan?

A: If you participate in the Newell Rubbermaid 401(k) Savings and Retirement Plan, then your white proxy card will
serve as voting instructions for the trustee of the Newell Rubbermaid 401(k) Savings and Retirement Plan for
shares of Newell Rubbermaid common stock allocated to your account under the Newell Rubbermaid 401(k)
Savings and Retirement Plan. You may direct the trustee how to vote by completing and returning the white
voting card, by telephone or through the Internet. If valid instructions are not received by [●] Eastern Time on
April [●], 2016, your 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.

Q: If my shares are held in street name, will my nominee or intermediary automatically vote my shares for me?

A: No. If your shares of Newell Rubbermaid or Jarden common stock are held in street name, you must instruct your
nominee or intermediary how to vote your shares. Your nominee or intermediary will vote your shares only if you
provide instructions on how to vote by properly completing the voting instruction form sent to you by your
nominee or intermediary with this joint proxy statement/prospectus.

Q: What will happen if I return my proxy card without indicating how to vote?

A: If you return your signed and dated proxy card without indicating how to vote your shares on any particular
proposal, the Newell Rubbermaid common stock or Jarden common stock represented by your proxy will be
voted in accordance with the recommendation of the Newell Rubbermaid board or Jarden board, as applicable.

Q: What if I hold shares of both Newell Rubbermaid common stock and shares of Jarden common stock?

A: If you are both a Newell Rubbermaid stockholder and a Jarden stockholder, you will receive separate packages of
proxy materials from each company. A vote as a Newell Rubbermaid stockholder to approve the share issuance
or any other matter to be voted on at the Newell Rubbermaid annual meeting will not constitute a vote as a Jarden
stockholder for the adoption of the merger agreement, or vice versa. Therefore, please sign, date, mark and
return all white proxy cards, gold proxy cards and/or voting instructions that you receive from each of
Newell Rubbermaid and Jarden, or submit them by telephone or through the Internet. The Newell
Rubbermaid proxy card will be white and the Jarden proxy card will be gold to more easily distinguish the
two.
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Q: Is my vote important?

A: Yes, your vote is very important. The Newell Rubbermaid annual meeting and the Jarden special meeting cannot
be held without a quorum of shares represented at each respective meeting. In addition, the first merger cannot be
completed without the approval of the share issuance by Newell Rubbermaid stockholders and without the
adoption of the merger agreement by Jarden stockholders.

The Newell Rubbermaid board recommends that Newell Rubbermaid stockholders vote FOR the share issuance and
FOR each other matter to be voted on at the Newell Rubbermaid annual meeting. The Jarden board recommends that
Jarden stockholders vote FOR the adoption of the merger agreement and FOR each other matter to be voted on at the
Jarden special meeting.

Q. Can I revoke my proxy or change my voting instructions?

A: Yes. You may revoke your proxy or change your vote, at any time, before your proxy is voted at the Newell
Rubbermaid annual meeting or the Jarden special meeting, as applicable.
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If you are a holder of record as of the applicable record date, you can revoke your proxy or change your vote by:

� sending a written notice stating that you revoke your proxy:

� if you are a Newell Rubbermaid stockholder, to the Corporate Secretary, at Newell Rubbermaid Inc.,
Three Glenlake Parkway, Atlanta, Georgia 30328, Facsimile: (770) 677-8710, Attention: Corporate
Secretary; or

� if you are a Jarden stockholder, to the Secretary, at Jarden�s offices at 1800 North Military Trail, Boca
Raton, Florida 33431, Attention: Secretary

in each case, that bears a date later than the date of the previously submitted proxy that you want to revoke and is
received by the Newell Rubbermaid Corporate Secretary or the Jarden Secretary, as appropriate, prior to the
applicable stockholder meeting;

� submitting a valid, later-dated proxy via mail, over the telephone or through the Internet; or

� attending the applicable stockholder meeting and voting in person, which will automatically cancel any
proxy previously given, or revoking your proxy in person, but your attendance alone will not constitute a
vote or revoke any proxy previously given.

If you hold your shares in street name, you must contact your nominee or intermediary to change your vote or obtain a
legal proxy to vote your shares if you wish to cast your vote in person at the applicable stockholder meeting.

Q: What happens if I transfer my shares of Newell Rubbermaid or Jarden common stock before the applicable
stockholder meeting?

A: The Newell Rubbermaid record date and the Jarden record date are earlier than the dates of the stockholder
meetings and the date that the merger transactions are expected to be completed. If you transfer your shares of
Newell Rubbermaid or Jarden common stock after the applicable record date, but before the applicable
stockholder meeting, you will retain your right to vote at the applicable stockholder meeting. However, if you are
a Jarden stockholder, you will have transferred the right to receive the merger consideration in the first merger. In
order to receive the merger consideration, you must hold your shares of Jarden common stock through the
effective time of the first merger.

Q: What do I do if I receive more than one set of voting materials?

A:
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You may receive more than one set of voting materials, including multiple copies of this joint proxy
statement/prospectus, the white proxy card, the gold proxy card or the applicable voting instruction form. This
can occur if you hold your shares in more than one brokerage account, if you hold shares directly as a holder of
record and also in street name, or otherwise through another holder of record, and in certain other circumstances.
In addition, if you are a holder of record of shares of both Newell Rubbermaid common stock and Jarden
common stock, you will receive one or more separate proxy cards or voting instruction cards for each company.
If you receive more than one set of voting materials, please vote or return each set separately in order to ensure
that all of your shares are voted.

Q: What will happen if all of the proposals to be considered at the stockholder meetings are not approved?

A: As a condition to completion of the merger transactions, Newell Rubbermaid stockholders must approve the
share issuance at the Newell Rubbermaid annual meeting and Jarden stockholders must adopt the merger
agreement at the Jarden special meeting. Approval of the merger-related compensation proposal is not a condition
to the completion of the merger transactions. The vote is a non-binding, advisory vote. If the first merger is
completed, Jarden will be obligated to pay all or a portion of this compensation to its named executive officers,
even if Jarden stockholders fail to approve this proposal. See �Newell Rubbermaid
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Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Interests
of Certain Jarden Directors and Executive Officers in the Merger Transactions� beginning on page [●] of this joint
proxy statement/prospectus. Completion of the merger transactions is also not conditioned or dependent upon the
approval of any of the other proposals to be considered at the Newell Rubbermaid annual meeting or the Jarden
special meeting.

Election of the nine director nominees to the Newell Rubbermaid board and the advisory resolution to approve Newell
Rubbermaid�s executive compensation are also not conditioned or dependent on approval of the share issuance or
adoption of the merger agreement. With respect to the election of the nine director nominees to the Newell
Rubbermaid board, the required vote is a majority of the votes cast. However, pursuant to Newell Rubbermaid�s
Corporate Governance Guidelines, if the number of shares voted FOR an existing Newell Rubbermaid director who is
a nominee for director does not exceed the number of votes cast against that person, such director must promptly
tender his or her resignation to the Newell Rubbermaid board, which the Newell Rubbermaid board may accept or
reject.

Q: Are Jarden stockholders entitled to seek appraisal rights if they do not vote FOR the adoption of the merger
agreement?

A: Yes. Under Delaware law, Jarden stockholders who do not vote in favor of adoption of the merger
agreement, who continuously hold their shares of Jarden common stock through the effective time of the
first merger and who otherwise comply precisely with the applicable requirements of Section 262 of the
DGCL have the right to seek appraisal of the fair value of their shares of Jarden common stock, as
determined by the Delaware Court of Chancery, if the first merger is completed. The �fair value� of shares
of Jarden common stock as determined by the Delaware Court of Chancery could be greater than, the
same as, or less than the value of the merger consideration that Jarden stockholders would otherwise be
entitled to receive under the terms of the merger agreement.

The right to seek appraisal will be lost if a Jarden stockholder votes FOR adoption of the merger agreement.
However, voting against adoption of the merger agreement (including a broker non-vote or abstention which has the
effect of a vote against the adoption of the merger agreement) is not in itself sufficient to perfect appraisal rights
because additional actions must also be taken to perfect such rights.

Jarden stockholders who wish to exercise the right to seek an appraisal of their shares must so advise Jarden by
submitting a written demand for appraisal in the form described in this joint proxy statement/prospectus prior to the
vote to adopt the merger agreement, and must otherwise follow the procedures prescribed by Section 262 of the
DGCL. A person having a beneficial interest in shares of Jarden common stock held of record in the name of another
person, such as a nominee or intermediary, must act promptly to cause the record holder to follow the steps
summarized in this joint proxy statement/prospectus and in a timely manner to perfect appraisal rights. In view of the
complexity of Section 262 of the DGCL, Jarden stockholders that may wish to pursue appraisal rights should consult
their legal and financial advisors. See �Appraisal Rights� beginning on page [●] of this joint proxy statement/prospectus.

Newell Rubbermaid stockholders are not entitled to appraisal or dissenters� rights in connection with any of the merger
transactions or the other matters to be acted on at the Newell Rubbermaid annual meeting under Delaware law.

Q:
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Do I need to do anything at this time with my shares of common stock other than voting on the proposals at
the applicable stockholder meeting?

A: If you are a Newell Rubbermaid stockholder, you will not receive any merger consideration. The only action you
are requested to take at this time is to affirmatively vote FOR the share issuance, FOR the Newell Rubbermaid
adjournment proposal, FOR the election of each of the nine director nominees to the Newell
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Rubbermaid board and FOR the advisory resolution to approve Newell Rubbermaid�s executive compensation, all
in accordance with one of the voting methods set forth in �Newell Rubbermaid Annual Meeting�Voting of Shares�
beginning on page [●] of this joint proxy statement/prospectus.

If you are a Jarden stockholder, you will be entitled to receive the merger consideration for your shares after the
effective time of the first merger (assuming you do not properly exercise your appraisal rights in respect of such
shares as described under �Appraisal Rights�). However, there is no action that you are requested to take at this time,
other than affirmatively voting FOR the adoption of the merger agreement, FOR the merger-related compensation
proposal and FOR the Jarden adjournment proposal in accordance with one of the voting methods of voting set forth
in �Jarden Special Meeting�Voting of Shares� beginning on page [●] of this joint proxy statement/prospectus.

Q: Should I send in my Jarden stock certificates now to receive the merger consideration?

A: No. Jarden stockholders should not send in their stock certificates to any person at this time. After the effective
time of the first merger, Newell Rubbermaid�s exchange agent will send you a letter of transmittal and instructions
for exchanging your shares of Jarden common stock for the merger consideration. See �Newell Rubbermaid
Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger
Agreement�Exchange of Shares in the First Merger� beginning on page [●] of this joint proxy
statement/prospectus.

Q: If I am a Newell Rubbermaid stockholder, whom should I call with questions?

A: If you have any questions about the merger transactions or the Newell Rubbermaid annual meeting, or desire
additional copies of this joint proxy statement/prospectus, white proxy cards or voting instruction forms, you
should contact:

Morrow & Co., LLC

470 West Avenue

Stamford, Connecticut

Telephone Toll-Free: (877) 827-0538

or

Newell Rubbermaid Inc.

Three Glenlake Parkway

Atlanta, Georgia 30328

Telephone: (770) 418-7000

Attention: Office of Investor Relations
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Q: If I am a Jarden stockholder, whom should I call with questions?

A: If you have any questions about the merger transactions or the Jarden special meeting, or desire additional copies
of this joint proxy statement/prospectus, gold proxy cards or voting instruction forms, you should contact:

Georgeson Inc.

480 Washington Blvd., 26th Floor

Jersey City, New Jersey 07310

Email: jarden@georgeson.com

Telephone Toll-Free: 888-624-7035

or

Jarden Corporation

1800 North Military Trail

Boca Raton, Florida 33431

Attention: Investor Relations

Email: investorrelations@jarden.com

Telephone: (203) 845-5300

Q: Where can I find more information about Newell Rubbermaid and Jarden?

A: You can find more information about Newell Rubbermaid and Jarden from the various sources described under
�Where You Can Find More Information� beginning on page [●] of this joint proxy statement/prospectus.
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus. It may not contain all of the
information that is important to you. You are urged to read this entire joint proxy statement/prospectus and the other
documents referred to or incorporated by reference into this joint proxy statement/prospectus in order to fully
understand the merger transactions, the merger agreement and other matters to be considered at the Newell
Rubbermaid annual meeting and the Jarden special meeting. See �Where You Can Find More Information�
beginning on page [●] of this joint proxy statement/prospectus. Each item in this summary refers to the beginning page
of this joint proxy statement/prospectus on which that subject is discussed in more detail.

The Companies (See page [●])

Newell Rubbermaid Inc.

Newell Rubbermaid Inc. is a global marketer of consumer and commercial products that help people get more out of
life every day, where they live, learn, work and play. Newell Rubbermaid�s products are marketed under a strong
portfolio of leading brands, including Sharpie®, Paper Mate®, Expo®, Prismacolor®, Mr Sketch®, Elmer�s®, Parker®
and Waterman®, Dymo®, Rubbermaid®, Contigo®, Levolor®, Goody®, Calphalon®, Irwin®, Lenox®, Rubbermaid
Commercial Products®, Graco®, Aprica® and Baby Jogger®.

Strategic Initiatives. Newell Rubbermaid is committed to building leading brands through understanding the needs of
consumers and using those insights to create innovative, highly differentiated product solutions that offer superior
performance and value. In 2015, Newell Rubbermaid increased advertising and promotion investments in support of
its brands by $42.3 million compared to 2014, and Newell Rubbermaid intends to continue to leverage its portfolio of
leading brands to create a margin structure that allows for further increases in brand investment.

Newell Rubbermaid is executing its Growth Game Plan, which is its strategy to simplify the organization and free up
resources to invest in growth initiatives and strengthen capabilities in support of its brands. The changes being
implemented in the execution of the Growth Game Plan are considered key enablers to building a bigger,
faster-growing, more global and more profitable company.

- 15 -
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Business Segments. Newell Rubbermaid�s five segments and key brands included in each of the five business segments
are as follows:

Segment Key Brands Description of Primary Products
Writing Sharpie®, Paper Mate®, Expo®, Prismacolor®,

Mr. Sketch®, Elmer�s®, X-Acto®, Parker®,
Waterman®, Dymo® Office

Writing instruments, including markers and
highlighters, pens and pencils; art products;
activity-based adhesives and cutting
products; fine writing instruments; labeling
solutions

Home Solutions Rubbermaid®, Contigo®, bubba®, Calphalon®,
Levolor®, Goody®

Indoor/outdoor organization, food storage
and home storage products; durable
beverage containers; gourmet cookware,
bakeware and cutlery; window treatments;
hair care accessories

Tools Irwin®, Lenox®, hilmor�, Dymo® Industrial Hand tools and power tool accessories;
industrial bandsaw blades; tools for HVAC
systems; label makers and printers for
industrial use

Commercial
Products

Rubbermaid Commercial Products® Cleaning and refuse products; hygiene
systems; material handling solutions

Baby & Parenting Graco®, Baby Jogger®, Aprica®, Teutonia® Infant and juvenile products such as car
seats, strollers, highchairs and playards

Newell Rubbermaid is a Delaware corporation. Its principal executive offices are located at Three Glenlake Parkway,
Atlanta, Georgia 30328, and its telephone number is (770) 418-7000.

As a component of the merger transactions, Newell Rubbermaid Inc. will change its name to Newell Brands Inc.

Jarden Corporation

Jarden is a leading provider of a diverse range of consumer products with a portfolio of over 120 trusted, quality
brands sold globally. Jarden has achieved leading market positions in a number of niche categories by selling branded
products through a variety of distribution channels, including club, department store, drug, grocery, mass merchant,
sporting goods and specialty retailers, as well as direct to consumers. By leveraging its strong brand portfolio,
category management expertise and customer service focus, Jarden has established and continues to maintain
long-term relationships with leading retailers within these channels and is currently the category manager at certain of
these retailers in certain product categories. Moreover, several of Jarden�s leading brands, such as Ball®, Bee®,
Bicycle®, Coleman®, Diamond®, Jostens®, Hodgman®, Madshus®, Pflueger®, Rawlings®, Shakespeare®, Sunbeam®,
Tubbs®, Vôlkl® and Worth® have been in continuous use for over 100 years.
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Jarden operates in three primary business segments through a number of well recognized brands:

Segment Key Brands Description of Primary Products
Branded Consumables Ball®, Bee®, Bernardin®, Bicycle®, Billy

Boy®, Crawford®, Diamond®,
Envirocooler®, Fiona®, First Alert®, First
Essentials®, Hoyle®, Kerr®, Lehigh®,
Lifoam®, Lillo®, Loew-Cornell®, Mapa®,
Millefiori®, NUK®, Pine Mountain®,
Quickie®, Spontex®, Tigex®, Waddington,
Yankee Candle®, YOU®

A broad line of branded consumer
products, many of which are affordable,
consumable and fundamental household
staples

Consumer Solutions Bionaire®, Breville®, Cadence®,
Crock-Pot®, FoodSaver®, Health o meter®,
Holmes®, Mr. Coffee®, Oster®, Patton®,
Rainbow®, Rival®, Seal-a-Meal®,
Sunbeam®, VillaWare®, White Mountain®

A diverse line of household products,
including kitchen appliances and home
environment products

Outdoor Solutions Abu Garcia®, AeroBed®, Berkley®,
Campingaz®, Coleman®, Dalbello®,
ExOfficio®, Fenwick®, Greys®, Gulp!®,
Hardy®, Invicta®, Jostens®, K2®, Marker®,
Marmot®, Mitchell®, Neff®, PENN®,
Rawlings®, Squadra®, Shakespeare®,
Stearns®, Stren®, Trilene®, Vôlkl®, Zoot®

Global consumer active lifestyle
products for outdoor and outdoor-related
activities

In addition to the three primary business segments described above, Jarden�s Process Solutions segment manufactures,
markets and distributes a wide variety of plastic products including closures, contact lens packaging, medical
disposables, plastic cutlery and rigid packaging. Jarden is also the largest North American producer of niche products
fabricated from solid zinc strip and is the sole source supplier of copper-plated zinc penny blanks to the United States
Mint and a major supplier to the Royal Canadian Mint, as well as a supplier of brass, bronze and nickel-plated finishes
on steel and zinc for coinage to other international markets. In addition, Jarden manufactures a line of industrial zinc
products marketed globally for use in the architectural, automotive, construction, electrical component and plumbing
markets.

Jarden is incorporated in Delaware, the address of its executive corporate headquarters is located at 1800 North
Military Trail, Boca Raton, Florida 33431, and its telephone number is (561) 447-2520.

NCPF Acquisition Corp. I

NCPF Acquisition Corp. I, a wholly-owned subsidiary of Newell Rubbermaid, is a Delaware corporation that was
formed on December 10, 2015 for the sole purpose of effecting the first merger. In the first merger, Merger Sub 1 will
be merged with and into Jarden, with Jarden surviving as a wholly-owned subsidiary of Newell Rubbermaid.

Its principal executive offices and its telephone number are the same as those of Newell Rubbermaid.

NCPF Acquisition Corp. II
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subsequent merger, Jarden will be merged with and into Merger Sub 2, with Merger Sub 2 continuing as the surviving
corporation. As a result of the subsequent merger, Merger Sub 2 will own the legacy business of Jarden and will be a
direct wholly-owned subsidiary of Newell Rubbermaid.

Its principal executive offices and its telephone number are the same as those of Newell Rubbermaid.

The Merger Transactions and the Merger Agreement (See page [●])

In the merger transactions, Newell Rubbermaid will acquire Jarden and Jarden will cease to be a public company.
Specifically, in the first merger, Merger Sub 1 will be merged with and into Jarden. Jarden will be the surviving
corporation in the first merger, and will be a wholly-owned subsidiary of Newell Rubbermaid. Immediately following
the effective time of the first merger, Jarden will be merged with and into Merger Sub 2. Merger Sub 2 will be the
surviving corporation in the subsequent merger. As a result of the subsequent merger, Merger Sub 2 will own the
legacy business of Jarden and will be a direct wholly-owned subsidiary of Newell Rubbermaid. Following the
subsequent merger, Newell Rubbermaid will change its name to Newell Brands Inc.

The two-step structure of the merger transactions was viewed by Newell Rubbermaid and Jarden as an important
element in creating the tax effects of the merger transactions described in the section entitled �Material U.S. Federal
Income Tax Consequences of the Merger Transactions.�

The merger transactions will not be completed without the approval of the share issuance by Newell Rubbermaid
stockholders and the adoption of the merger agreement by Jarden stockholders.

A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. You are urged to
read the merger agreement in its entirety because it is the legal document that governs the merger transactions.
For more information on the merger transactions and the merger agreement, see �Newell Rubbermaid Proposal I:
Approval of the Share Issuance and Jarden Proposal I: Adoption of The Merger Agreement� and �The Merger
Agreement� beginning on pages [●] and [●], respectively, of this joint proxy statement/prospectus.

As of the date of this joint proxy statement/prospectus, it is not possible to accurately estimate the closing date for the
merger transactions because the merger transactions are subject to the satisfaction (or, to the extent permitted by
applicable law, waiver) of the conditions to Newell Rubbermaid�s and Jarden�s obligations to complete the merger
transactions; however, Newell Rubbermaid and Jarden currently expect the merger transactions to close during the
second quarter of 2016. Due to the governmental approvals and other conditions required to complete the merger
transactions, no assurance can be given as to when, or if, the merger transactions will be completed.

Merger Consideration (See page [●])

At the effective time of the first merger, each share of Jarden common stock (other than dissenters� shares or treasury
shares held by Jarden and any shares of Jarden common stock owned by any Jarden subsidiary, Newell Rubbermaid or
Newell Rubbermaid subsidiary) will be converted into the right to receive and become exchangeable for the merger
consideration, consisting of (1) 0.862 of a fully paid and nonassessable share of Newell Rubbermaid common stock
plus (2) $21.00 in cash. No fractional shares will be issued in the first merger, and Jarden stockholders will receive
cash in lieu of any fractional shares.

Based on the closing sale price of a share of Newell Rubbermaid common stock on NYSE on December 11, 2015, the
last trading day before the public announcement of the merger agreement, the merger consideration represented
approximately $60.03 in value per share of Jarden common stock. Based on the closing sale price of a share of Newell
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day prior to the date of this joint proxy statement/prospectus, the merger consideration represented approximately $[●]
in value for each share of Jarden common stock. Because Newell Rubbermaid will issue a fixed number of shares
of Newell Rubbermaid common stock in exchange for each share of Jarden common stock, the value of the
merger consideration will depend on the market price of shares of Newell Rubbermaid common stock at the
effective time of the first merger. As a result, the value of the merger consideration could be greater than, less
than or the same as the value of the merger consideration on the date of this joint proxy statement/prospectus
or at the time of the Newell Rubbermaid annual meeting or the Jarden special meeting.

Newell Rubbermaid�s Reasons for the Merger Transactions; Recommendation of the Newell Rubbermaid
Board of Directors (See page [●])

After consideration and consultation with its advisors, all of the members of the Newell Rubbermaid board who were
able to attend and participate in the December 13, 2015 meeting of the Newell Rubbermaid board at which the merger
agreement was being considered and voted on (one director who expressed support for the merger transactions was
unable to participate or formally vote at this particular meeting) determined the first merger and the other transactions
contemplated by the merger agreement were advisable and in the best interest of Newell Rubbermaid and its
stockholders and all of such members approved and adopted the merger agreement, the first merger and the other
transactions contemplated by the merger agreement. For more information regarding the factors considered by the
Newell Rubbermaid board in reaching its decision to approve the merger agreement and the merger transactions
contemplated by the merger agreement, see �Newell Rubbermaid Proposal I: Approval of the Share Issuance and
Jarden Proposal I: Adoption of the Merger Agreement�Newell Rubbermaid�s Reasons for the Merger Transactions;
Recommendation of the Newell Rubbermaid Board of Directors� beginning on page [●] of this joint proxy
statement/prospectus.

The Newell Rubbermaid board recommends that Newell Rubbermaid stockholders vote FOR the share
issuance and FOR the Newell Rubbermaid adjournment proposal. In addition, the Newell Rubbermaid board
recommends that Newell Rubbermaid stockholders vote FOR the election of each of the nine director nominees
to the Newell Rubbermaid board and FOR the advisory resolution to approve Newell Rubbermaid�s executive
compensation.

Jarden�s Reasons for the Merger Transactions; Recommendation of the Jarden Board of Directors (See page [●])

After consideration and consultation with its advisors, all of the members of the Jarden board who attended and
participated in the December 13, 2015 meeting of the Jarden board at which the merger agreement was being
considered and voted on (other than one director who was recused from the portion of such meeting relating to the
vote with respect to the merger agreement and who did not vote on the merger agreement or the other transactions
contemplated thereby), determined that the merger agreement and the other transactions contemplated by the merger
agreement, including the first merger, are fair to, and in the best interests of, Jarden and its stockholders, and all of
such members adopted, approved and declared advisable the merger agreement and the other transactions
contemplated by the merger agreement, including the proposed first merger. For more information regarding the
factors considered by the Jarden board in reaching its decision to approve the merger agreement and the merger
transactions contemplated by the merger agreement, see �Newell Rubbermaid Proposal I: Approval of the Share
Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Jarden�s Reasons for the Merger Transactions;
Recommendation of the Jarden Board of Directors� beginning on page [●] of this joint proxy statement/prospectus.
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The Jarden board recommends that Jarden stockholders vote FOR the adoption of the merger agreement,
FOR the merger-related compensation proposal and FOR the Jarden adjournment proposal.

Opinions of Newell Rubbermaid�s Financial Advisors (See page [●])

Opinion of Goldman Sachs

Goldman Sachs delivered its opinion to the Newell Rubbermaid board that, as of December 13, 2015, and based upon
and subject to the factors and assumptions set forth therein, the merger consideration to be paid by Newell
Rubbermaid for each outstanding share of Jarden common stock pursuant to the merger agreement was fair from a
financial point of view to Newell Rubbermaid.

The full text of the written opinion of Goldman Sachs, dated December 13, 2015, which sets forth assumptions
made, procedures followed, matters considered and limitations on the review undertaken in connection with
the opinion, is attached as Annex B to this joint proxy statement/prospectus and is incorporated by reference
herein. Goldman Sachs provided its opinion for the information and assistance of the Newell Rubbermaid
board in connection with its consideration of the transactions contemplated by the merger agreement, which
are collectively referred to as the Transaction throughout this section and in the summaries of each of Goldman
Sach�s opinion and Centerview�s opinion below under the captions �Newell Rubbermaid Proposal I: Approval of
the Share Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Opinions of Newell Rubbermaid�s
Financial Advisors�Opinion of Goldman Sachs� and �Newell Rubbermaid Proposal I: Approval of the Share
Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Opinions of Newell Rubbermaid�s Financial
Advisors�Opinion of Centerview�. The Goldman Sachs opinion does not constitute a recommendation as to how
any holder of Newell Rubbermaid common stock should vote with respect to the Transaction or any other
matter. In connection with Goldman Sachs� services as financial advisor to the Newell Rubbermaid board,
Newell Rubbermaid has agreed to pay Goldman Sachs a transaction fee of $25.0 million, all of which is
contingent upon the consummation of the Transaction.

Opinion of Centerview

Newell Rubbermaid retained Centerview as financial advisor to the Newell Rubbermaid board in connection with the
proposed Transaction. In connection with this engagement, the Newell Rubbermaid board requested that Centerview
evaluate the fairness, from a financial point of view, to Newell Rubbermaid, of the merger consideration to be paid by
Newell Rubbermaid in the first merger and the subsequent merger pursuant to the merger agreement. On
December 13, 2015, Centerview rendered to the Newell Rubbermaid board its oral opinion, which was subsequently
confirmed by delivery of a written opinion dated December 13, 2015, that, as of such date and based upon and subject
to the assumptions made, procedures followed, matters considered, and qualifications and limitations described in its
written opinion, the merger consideration to be paid by Newell Rubbermaid in the first merger and the subsequent
merger was fair, from a financial point of view, to Newell Rubbermaid.

The full text of Centerview�s written opinion, dated December 13, 2015, which describes the assumptions made,
procedures followed, matters considered, and qualifications and limitations upon the review undertaken by
Centerview in preparing its opinion, is attached as Annex C to this joint proxy statement/prospectus and is
incorporated by reference herein. Centerview�s financial advisory services and opinion were provided for the
information and assistance of the Newell Rubbermaid board (in their capacity as directors and not in any other
capacity) in connection with and for purposes of its consideration of the Transaction and Centerview�s opinion
addressed only the fairness, from a financial point of view, to Newell Rubbermaid of the merger consideration
to be paid by Newell Rubbermaid in the
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first merger and the subsequent merger. Centerview�s opinion did not address any other term or aspect of the
merger agreement or the Transaction and does not constitute a recommendation to any stockholder of Newell
Rubbermaid or any other person as to how such stockholder or other person should vote with respect to the
first merger and the subsequent merger or otherwise act with respect to the Transaction or any other matter.
In connection with Centerview�s services as the financial advisor to the Newell Rubbermaid board, Newell
Rubbermaid has agreed to pay Centerview an aggregate fee of $16.5 million, $3.0 million of which was payable
upon the rendering of Centerview�s opinion, $1.0 million of which is payable on or prior to June 30, 2016 and
$12.5 million of which is payable contingent upon the consummation of the Transaction.

The full text of Centerview�s written opinion should be read carefully in its entirety for a description of the
assumptions made, procedures followed, matters considered, and qualifications and limitations upon the review
undertaken by Centerview in preparing its opinion.

Opinion of Jarden�s Financial Advisor (See page [●])

In connection with the proposed transaction, the Jarden board received an oral opinion of Barclays on December 13,
2015, which was confirmed by a written opinion on December 14, 2015 that as of such date and based upon and
subject to the qualifications, limitations and assumptions stated in its opinion, the merger consideration to be offered
to the Jarden stockholders is fair, from a financial point of view, to such stockholders. The full text of Barclays�
written opinion, which is attached as Annex D to this joint proxy statement/prospectus, sets forth, among other
things, the assumptions made, procedures followed and factors considered in rendering its opinion. You are
encouraged to read the opinion carefully and in its entirety.

Barclays� opinion was provided for the benefit of the Jarden board (in its capacity as such) in connection with, and for
the purpose of, its evaluation of the merger consideration, from a financial point of view, and did not address any
other aspect of the proposed business combination. Barclays was not requested to address, and its opinion does not in
any manner address, the likelihood of consummation of the proposed business combination, Jarden�s underlying
business decision to proceed with or effect the proposed transaction, or the relative merits of the proposed transaction
as compared to any other transaction or business strategy in which Jarden might engage. Barclays expressed no
opinion on, and its opinion does not in any manner address, the fairness of the amount or the nature of any
compensation to any officers, directors or employees of Jarden or Newell Rubbermaid, or any class of such persons,
relative to the merger consideration to be offered to Jarden�s stockholders in the proposed business combination. The
opinion does not constitute a recommendation to any stockholder as to how such stockholder should vote with respect
to the proposed business combination or any other matter. In connection with Barclays� services as financial advisor to
the Jarden board, Jarden has agreed to pay Barclays an aggregate fee of $35.0 million, $3.0 million of which became
payable upon the delivery of Barclays� opinion and the remainder of which is contingent upon the consummation of
the proposed business combination. In addition, Jarden has agreed to reimburse certain of Barclays� expenses arising,
and to indemnify Barclays for certain liabilities that may arise, out of its engagement by Jarden and for rending its
opinion to the Jarden board. See �Newell Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal
I: Adoption of the Merger Agreement�Opinion of Jarden�s Financial Advisor� beginning on page [●] of this joint proxy
statement/prospectus.

Interests of Certain Newell Rubbermaid Executive Officers in the Merger Transactions (See page [●])

In considering the recommendation of the Newell Rubbermaid board that Newell Rubbermaid stockholders vote FOR
the share issuance and FOR the Newell Rubbermaid adjournment proposal, Newell Rubbermaid stockholders should
be aware and take into account the fact that certain Newell Rubbermaid executive officers
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have interests in the merger transactions that may be different from, or in addition to, the interests of Newell
Rubbermaid stockholders generally and that may create potential conflicts of interest.

Specifically, in connection with the announcement of the merger transactions, Mark S. Tarchetti and William A.
Burke, III, the Chief Development Officer and Chief Operating Officer of Newell Rubbermaid, respectively, who each
had previously announced their intentions to resign from their respective positions at Newell Rubbermaid as of the
end of 2015, have each agreed to remain in the employ of Newell Rubbermaid and are expected to assume new
positions in connection with the merger transactions. When they assume their new roles upon the completion of the
merger transactions, it is expected that Messrs. Tarchetti and Burke, as well as the other Newell Rubbermaid
executive officers, will receive compensation packages reflective of their respective roles in the combined company.

In anticipation of Mr. Tarchetti�s expanded role as President of Newell Brands upon the completion of the merger
transactions, the compensation committee of the Newell Rubbermaid board made a special grant to Mr. Tarchetti on
December 28, 2015 of 32,321 time-based restricted stock units and 48,481 performance-based restricted stock units,
with an aggregate grant date fair value of $4.4 million. These awards were intended to put him in substantially the
same position as if he had previously received long-term incentive award grants in both 2014 and 2015, as he had
previously elected to forego such awards. In addition, Newell Rubbermaid made cash payments to Mr. Tarchetti of
approximately $36,436 to reflect dividend equivalent payments he would have accrued on such awards had he been
granted such long-term incentive award grants in February 2014 and February 2015.

For additional information on these interests, see �Newell Rubbermaid Proposal I: Approval of Share Issuance and
Jarden Proposal I: Adoption of the Merger Agreement�Interests of Certain Newell Rubbermaid Executive Officers in
the Merger Transactions� beginning on page [●] of this joint proxy statement/prospectus.

Interests of Certain Jarden Directors and Executive Officers in the Merger Transactions (See page [●])

In considering the recommendation of the Jarden board that Jarden stockholders vote FOR the adoption of the merger
agreement, FOR the merger-related compensation proposal and FOR the Jarden adjournment proposal, Jarden
stockholders should be aware and take into account the fact that certain Jarden directors and executive officers have
interests in the merger transactions that may be different from, or in addition to, the interests of Jarden stockholders
generally and that may create potential conflicts of interest. Specifically, Messrs. Franklin, Ashken, Lillie, Capps,
LeFevre and Sansone will receive up to $180.2 million, $84.6 million, $84.3 million, $12.3 million, $11.8 million and
$12.3 million, respectively, in value arising from cash severance payments, payment of accrued salaries and bonuses,
accelerated vesting of outstanding restricted stock awards, and the payment of amounts under various insurance,
retirement and similar policies and plans. Such amounts for Mr. Franklin also represent the difference between (i) the
estimated fair market value of Jarden�s existing aircraft (of which Mr. Franklin has an option to purchase), and (ii)
Jarden�s estimated tax basis in such aircraft, each as of December 31, 2015. Newell Rubbermaid has also entered into
an agreement with a company controlled by Mr. Franklin, for which Messrs. Ashken and Lillie will serve as officer(s)
and/or employee(s), and pursuant to which this company has agreed to provide certain advisory services to Newell
Brands for three years following the completion of the merger transactions in exchange for $12.0 million and the
reimbursement of certain expenses relating thereto.

Each director of Jarden will receive approximately $0.2 million in value arising from the accelerated vesting of
outstanding restricted stock awards. The directors and executive officers of Jarden will also be entitled to certain
indemnification rights.

The Jarden board was aware of and carefully considered these interests, among other matters, in evaluating the terms
and structure, and overseeing the negotiation of, the merger transactions, in approving the merger
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agreement and in recommending that Jarden stockholders vote FOR the adoption of the merger agreement, FOR the
merger-related compensation proposal and FOR the Jarden adjournment proposal. All of the independent and
disinterested Jarden directors, constituting a majority of the Jarden board, approved the merger agreement and made
the foregoing recommendations. For additional information on these interests, including the payment estimates, the
circumstances under which they became payable, and the assumptions used to calculate such amounts, see �Newell
Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger
Agreement�Interests of Certain Jarden Directors and Executive Officers in the Merger Transactions� beginning on
page [●] of this joint proxy statement/prospectus.

Board of Directors Following the Merger Transactions (See page [●])

The Newell Rubbermaid stockholders are being asked to elect the nine director nominees to the Newell Rubbermaid
board described under Newell Rubbermaid Proposal III: Election of Directors beginning on page [●] of the joint proxy
statement/prospectus. These nominees, if elected, will continue to serve on the Newell Rubbermaid board after the
completion of the first merger until the next annual meeting of Newell Rubbermaid stockholders and until their
respective successors are duly elected and qualified. At the completion of the first merger, and in accordance with the
terms of the merger agreement, the Newell Rubbermaid board will be expanded to 12 directors, and three
representatives from the Jarden board (Martin E. Franklin, Founder and Executive Chairman of Jarden, Ian G. H.
Ashken, Co-Founder, Vice Chairman and President of Jarden and Ros L�Esperance) will be appointed to the Newell
Rubbermaid board, also to serve until the next annual meeting of Newell Rubbermaid stockholders and until their
respective successors are duly elected and qualified. An additional independent director will be appointed subsequent
to the completion of the first merger at which time the size of the Newell Rubbermaid board will be expanded to 13
directors.

Treatment of Jarden Equity Awards in the First Merger (See page [●])

At the effective time of the first merger:

� each option to purchase shares of Jarden common stock that is outstanding immediately prior to the effective
time of the first merger will vest (to the extent unvested) and will be cancelled and converted into the per
share merger consideration (both the cash and stock components) for each net option share underlying such
option. Net option share means, with respect to each option to purchase shares of Jarden common stock, a
number of shares of Jarden common stock equal to (1) the total number of shares of Jarden common stock
underlying such option minus (2) a number of shares with an aggregate fair market value equal to the
aggregate exercise price of such option determined by assuming that each such share has a fair market value
equal to the per share merger consideration. For such purpose, the per share stock consideration will equal an
amount in cash determined by multiplying the exchange ratio by the Newell Rubbermaid average closing
price, which means the volume weighted average price per share of Newell Rubbermaid common stock on
NYSE for the five trading days beginning on the eighth trading day immediately preceding the closing date
of the merger transactions;

� each restricted stock award that represents a right to receive shares of Jarden common stock that is
outstanding immediately prior to the effective time of the first merger (other than a limited number of
rollover restricted stock awards), will vest (to the extent unvested), be cancelled and converted into the right
to receive the per share merger consideration for each share of Jarden common stock underlying such
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restricted stock award; and

� each rollover restricted stock award will be cancelled in exchange for a substitute restricted stock award,
covering a number of shares of Newell Brands common stock, rounded up to the nearest whole share, with
an aggregate fair market value (as defined in the Jarden 2013 Stock Incentive Plan) as of December 31, 2015
equal to the aggregate fair market value of the shares of Jarden common stock subject to such restricted
stock award as of December 31, 2015.
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Material U.S. Federal Income Tax Consequences of the Merger Transactions (See page [●])

It is a condition to the completion of the merger transactions that Jones Day, tax counsel to Newell Rubbermaid, and
Greenberg Traurig, tax counsel to Jarden, each deliver to Newell Rubbermaid and Jarden, respectively, an opinion,
dated on the closing date of the merger transactions, to the effect that the merger transactions will qualify for U.S.
federal income tax purposes as a �reorganization� within the meaning of Section 368(a) of the Code. Each party may
waive the requirement to receive an opinion from its tax counsel as a condition to such party�s obligation to complete
the merger transactions. Assuming that the merger transactions qualify as a reorganization, a U.S. holder of Jarden
common stock will generally recognize gain, but not loss, if the U.S. holder surrenders its shares of Jarden common
stock in exchange for a combination of Newell Rubbermaid common stock and cash. In such case, that U.S. holder
will generally recognize gain equal to the lesser of (1) the cash received (other than cash in lieu of any fractional
share) and (2) the excess of the sum of the cash received (other than cash in lieu of any fractional share) and the fair
market value (on the date of the first merger) of the Newell Rubbermaid common stock received (including any
fractional share for which cash was paid) over such U.S. holder�s adjusted tax basis in the shares of Jarden common
stock surrendered by such U.S. holder in the first merger. In addition, such U.S. holder will generally recognize gain
or loss on the receipt of cash in lieu of any fractional share.

The tax opinions regarding the merger transactions will not address any state, local or foreign tax consequences of the
merger transactions. The opinions will be based on certain assumptions and representations as to factual matters from
Newell Rubbermaid and Jarden, as well as certain covenants and undertakings by Newell Rubbermaid and Jarden,
substantially in the forms set forth in the disclosure letters contained in the schedules to the merger agreement. If any
of the assumptions, representations, covenants or undertakings is incorrect, incomplete, inaccurate or is violated prior
to the effective time of the first merger, one or both of the opinions may not be delivered and, if delivered, the
conclusions reached by counsel in their opinions cannot be relied upon. In such case, the tax consequences of the
merger transactions could differ from those described in this joint proxy statement/prospectus. Neither Newell
Rubbermaid nor Jarden is currently aware of, nor expects, any facts or circumstances that would cause any of the
assumptions, representations, covenants or undertakings set forth in the form letters attached to the merger agreement
to be incorrect, incomplete, inaccurate or violated.

An opinion of counsel represents such counsel�s best legal judgment but is not binding on the IRS or any court, so
there can be no certainty that the IRS will not challenge the conclusions reflected in the opinion or that a court would
not sustain such a challenge.

You should consult your own tax advisor regarding the particular tax consequences to you of the merger transactions.

Accounting Treatment of the First Merger (See page [●])

The first merger will be accounted for using the acquisition method of accounting with Newell Rubbermaid
considered the acquirer of Jarden. Newell Rubbermaid will record assets acquired, including identifiable intangible
assets, and liabilities assumed from Jarden at their respective fair values at the effective date of the first merger. Any
excess of the purchase price over the net fair value of such assets and liabilities will be recorded as goodwill. See
�Newell Rubbermaid Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger
Agreement�Accounting Treatment of the First Merger� beginning on page [●] of this joint proxy statement/prospectus.

Regulatory Approvals Required to Complete the Merger Transactions (See page [●])

Newell Rubbermaid and Jarden are required to submit notifications to various competition authorities prior to
completing the merger transactions. Under the HSR Act, Newell Rubbermaid and Jarden must file notifications with
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period before completing the merger transactions. In addition, Newell Rubbermaid and Jarden are required to submit
notifications with competition authorities in Europe, Canada, Mexico and several other foreign jurisdictions. Newell
Rubbermaid and Jarden have submitted all mandatory pre-closing notifications to U.S. and foreign competition
authorities, and the reviews are currently ongoing until expiration of applicable waiting periods or the receipt of
approvals from antitrust or other governmental authorities.

For more information on the regulatory approvals required for the merger transactions, see �Newell Rubbermaid
Proposal I: Approval of the Share Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Regulatory
Approvals Required to Complete the Merger Transactions� beginning on page [●] of this joint proxy
statement/prospectus.

Litigation Relating to the Merger Transactions (See page [●])

A putative class action lawsuit was filed on February 24, 2016 in the United States District Court, Southern District of
Florida, purportedly on behalf of Jarden stockholders against James E. Lillie, Martin E. Franklin, Ian G.H. Ashken,
Michael S. Gross, Robert L. Wood, Irwin D. Simon, William P. Lauder, Ros L�esperance, Peter A. Hochfelder, who
are all directors of Jarden. Newell Rubbermaid and its subsidiaries, Merger Sub 1 and Merger Sub 2 are also named as
defendants. For additional information, see �Newell Rubbermaid Proposal I: Approval of Share Issuance and Jarden
Proposal I: Adoption of the Merger Agreement�Litigation Relating to the Merger Transactions� beginning on page [●]
of this joint proxy statement/prospectus.

Completion of the Merger Transactions is Subject to Certain Conditions (See page [●])

As more fully described in this joint proxy statement/prospectus and in the merger agreement, the obligations of
Newell Rubbermaid, the Merger Subs and Jarden to complete the merger transactions are subject to the satisfaction of
a number of conditions, including the following:

� the approval by Newell Rubbermaid stockholders of the share issuance;

� the adoption of the merger agreement by Jarden stockholders;

� the termination or expiration of any applicable waiting period under the HSR Act;

� any required waiting periods, clearances, consents or approvals under certain foreign antitrust laws having
expired or been obtained;

� the absence of any law or any temporary restraining order, injunction or other order issued by any court of
competent jurisdiction prohibiting, making illegal or preventing the completion of the first merger;

� the effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and
the absence of a stop order or proceedings threatened or initiated by the SEC relating thereto;
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� the authorization for the listing on NYSE of the shares of Newell Rubbermaid common stock to be issued to
Jarden stockholders pursuant to the merger agreement;

� the accuracy of the representations and warranties made in the merger agreement by Jarden or Newell
Rubbermaid, as applicable, subject to certain materiality thresholds;

� the other party having performed or complied with, in all material respects, all of its obligations under the
merger agreement required to be performed or complied with on or prior to the effective date of the first
merger;

� the absence since the date of the merger agreement of any event or condition that has had or would
reasonably be expected to have a material adverse effect on the other party; and
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� the receipt of a tax opinion from such party�s tax counsel and the other party�s tax counsel to the effect that the
merger transactions will qualify as a �reorganization� within the meaning of Section 368(a) of the Code.

For more information, see �The Merger Agreement�Conditions to Completion of the Merger Transactions� beginning
on page [●] of this joint proxy statement/prospectus.

No Solicitation of Alternative Proposals (See page [●])

The merger agreement precludes Newell Rubbermaid and Jarden from soliciting or engaging in discussions or
negotiations with a third party with respect to any proposal for a competing transaction, including the acquisition of a
significant interest in Newell Rubbermaid�s or Jarden�s respective capital stock or assets. However, if Newell
Rubbermaid or Jarden receives an unsolicited proposal from a third party for a competing transaction that the Newell
Rubbermaid board or the Jarden board, as applicable, among other things, determines in good faith (after consultation
with its legal and financial advisors) (1) is reasonably likely to lead to a proposal that is superior to the merger
transactions and (2) did not result from a breach of the non-solicitation obligations set forth in the merger agreement,
then Newell Rubbermaid or Jarden, as applicable, may furnish non-public information to and enter into discussions
with, and only with, that third party and its representatives and financing sources about such competing transaction
after obtaining from such third party an executed confidentiality agreement. For more information, see �The Merger
Agreement�No Solicitation of Alternative Proposals� beginning on page [●] of this joint proxy statement/prospectus.

Financing of the Merger Transactions (See page [●])

There is no financing condition to the first merger or any of the other transactions contemplated by the merger
agreement and, except in certain limited circumstances in which Newell Rubbermaid or Jarden may be permitted to
terminate the merger agreement if (1) the proceeds to be provided to Newell Rubbermaid pursuant to the bridge credit
facility sufficient to consummate the closing of the first merger are not available and (2) a debt rating failure has
occurred (as more fully described in �The Merger Agreement�Termination of the Merger Agreement), Newell
Rubbermaid will be required to complete the merger transactions (assuming that all of the conditions to its obligations
to complete the merger transactions under the merger agreement are satisfied), whether or not the bridge credit facility
or other financing is available on acceptable terms or at all. In connection with the execution of the merger agreement,
Newell Rubbermaid entered into the bridge commitment letter with the Goldman Lenders, pursuant to which, among
other things, the Goldman Lenders committed to provide bridge debt financing for the first merger, consisting of a
$10.5 billion senior unsecured bridge credit facility, the availability of which was reduced to $9.0 billion upon the
execution of the $1.5 billion term loan facility. The total available amount of the bridge credit facility is subject to
reduction in equivalent amounts upon the completion of any issuance of debt or equity securities by Newell
Rubbermaid, upon entering into the $1.5 billion term loan facility and upon other specified events, as provided in the
bridge commitment letter. The obligation of the Goldman Lenders to enter into and make available to Newell
Rubbermaid borrowings under the bridge credit facility is subject to a number of customary conditions, including
execution and delivery of certain definitive documentation and absence of a material adverse effect. If necessary, the
terms of the bridge credit facility, including any conditions thereto and covenants thereunder, will be set forth in
various definitive documentation to be entered into by the respective parties. Newell Rubbermaid intends to replace
the availability under the bridge credit facility with permanent or alternative financing.

Newell Rubbermaid currently intends to finance the cash portion of the merger consideration and related fees and
expenses incurred by it in connection with the merger transactions and to refinance and assume certain outstanding
Jarden debt, with up to approximately $9.5 billion of new debt expected to be incurred in the form of (1) up to
approximately $8.0 billion of newly issued Newell Rubbermaid debt securities and the $1.5 billion term
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loan facility, depending on market conditions at the time of obtaining the financing and available cash balances, and
(2) available balance sheet cash. To the extent necessary, Newell Rubbermaid may also fund all or a portion of the
cash portion of the merger consideration from borrowings under the bridge credit facility or from borrowings under
other permanent or alternative financing.

Specifically with respect to Jarden�s outstanding debt, Newell Rubbermaid currently expects to (1) refinance
approximately $4.6 billion of Jarden�s existing debt, including Jarden�s existing credit facilities, certain of the Jarden
senior notes and the Jarden subordinated notes, and (2) assume two tranches of Jarden senior notes with principal
amounts of $300 million and �300 million, respectively. Under the terms of the indentures governing the outstanding
Jarden convertible notes, the first merger will constitute a fundamental change, which will entitle holders to convert
outstanding Jarden convertible notes into Jarden common stock at a �makewhole premium� and receive the merger
consideration. In the event any holders elect not to convert their convertible notes into Jarden common stock to be
entitled to receive the merger consideration, Newell Brands will be required to conduct a fundamental change
repurchase offer after the completion of the first merger, which will entitle holders to tender Jarden convertible notes
in exchange for a cash purchase price equal to 100% of par, plus accrued and unpaid interest. After the completion of
the fundamental change repurchase offer, the conversion price for the Jarden convertible notes will be fixed at the
merger consideration.

For more information on the financing of the merger transactions, see �Newell Rubbermaid Proposal I: Approval of the
Share Issuance and Jarden Proposal I: Adoption of the Merger Agreement�Financing of the Merger Transactions�
beginning on page [●] of this joint proxy statement/prospectus.

Termination of the Merger Agreement (See page [●])

Newell Rubbermaid and Jarden may mutually agree to terminate the merger agreement at any time. In addition, either
Newell Rubbermaid or Jarden may terminate the merger agreement:

� if the first merger is not consummated by the outside date, subject to extension for up to an additional 90
days in the event that certain regulatory clearances have not yet been obtained;

� if Newell Rubbermaid stockholders fail to approve the share issuance;

� if Jarden stockholders fail to adopt the merger agreement;

� if any law or order or other legal restraint or prohibition is in effect preventing the completion of the merger
transactions;

� if the other party has breached or failed to perform in any material respect any of its representations,
warranties, covenants or other agreements, which breach or failure to perform (1) would give rise to the
failure of any closing condition relating to the accuracy of such other party�s representations and warranties
or such other party�s compliance with covenants would fail to be satisfied, and (2) such inaccuracy or breach
is either incapable of being cured or is not cured within 30 days after receiving written notice thereof;
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� prior to the approval by Newell Rubbermaid stockholders of the share issuance, or the adoption of the
merger agreement by Jarden stockholders, as applicable, if (1) the other party�s board changes or withdraws
its board recommendation, or (2) the other party has breached in any material respect any of the covenants
regarding its solicitation of alternative proposals;

� prior to the approval by Newell Rubbermaid stockholders of the share issuance or the adoption of the merger
agreement by Jarden stockholders, as applicable, in order to enter into a binding agreement providing for a
superior proposal; or
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� prior to the effective time of the first merger, if (1) the proceeds to be provided to Newell Rubbermaid
pursuant to the bridge credit facility sufficient to consummate the closing of the first merger are not available
and (2) a debt rating failure has occurred, subject to certain conditions more fully described in �The Merger
Agreement�Termination of the Merger Agreement� beginning on page [●] of this joint proxy
statement/prospectus.

For more information, see �The Merger Agreement�Termination of the Merger Agreement� beginning on page [●] of this
joint proxy statement/prospectus.

Termination Fees (See page [●])

Generally, each party is required to pay all fees and expenses incurred by it in connection with the merger
transactions. However, the merger agreement provides that, upon termination of the merger agreement under certain
circumstances, Jarden may be obligated to pay Newell Rubbermaid, or Newell Rubbermaid may be obligated to pay
Jarden, a termination fee of $385 million. Newell Rubbermaid would also be required to pay Jarden a termination fee
of $900 million in connection with a termination by Jarden or Newell Rubbermaid of the merger agreement as a result
of (1) the proceeds to be provided to Newell Rubbermaid pursuant to the bridge credit facility sufficient to
consummate the closing of the first merger not being available and (2) the occurrence of a debt rating failure.
Furthermore, if the merger agreement is terminated because the Newell Rubbermaid stockholders fail to approve the
share issuance or the Jarden stockholders fail to adopt the merger agreement, then the party who did not obtain the
requisite stockholder approval must pay the other party�s customary and documented expenses up to a total of $100
million. For more information, see �The Merger Agreement�Expenses and Termination Fees� beginning on page [●] of
this joint proxy statement/prospectus.

Listing of Shares of Newell Rubbermaid Common Stock and Delisting and Deregistration of Jarden Common
Stock (See page [●])

Under the terms of the merger agreement, Newell Rubbermaid is required to use commercially reasonable efforts to
cause the shares of Newell Rubbermaid common stock to be issued in the share issuance to be approved for listing on
NYSE, prior to the closing of the merger transactions. Accordingly, application will be made to have the shares of
Newell Rubbermaid common stock to be issued in the share issuance approved for listing on NYSE, where shares of
Newell Rubbermaid common stock are currently traded under the symbol �NWL�.

If the first merger is completed, there will no longer be any publicly held shares of Jarden common stock.
Accordingly, Jarden common stock will no longer be listed on NYSE and will be deregistered under the Exchange
Act.

Comparison of Stockholders� Rights (See page [●])

Jarden stockholders will have different rights once they become Newell Rubbermaid stockholders due to differences
between the organizational documents of Jarden and Newell Rubbermaid. See �Comparison of Stockholders� Rights�
beginning on page [●] of this joint proxy statement/prospectus.

Edgar Filing: NEWELL RUBBERMAID INC - Form S-4/A

Table of Contents 82



- 28 -

Edgar Filing: NEWELL RUBBERMAID INC - Form S-4/A

Table of Contents 83



Table of Contents

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF NEWELL RUBBERMAID

The following table presents selected historical consolidated financial data of Newell Rubbermaid. The selected
historical consolidated financial data as of December 31, 2015 and 2014, and for each of the years in the three-year
period ended December 31, 2015, are derived from Newell Rubbermaid�s audited consolidated financial statements
and accompanying notes, which are contained in Newell Rubbermaid�s Annual Report on Form 10-K for the year
ended December 31, 2015, which is incorporated by reference into this joint proxy statement/prospectus. The selected
historical consolidated financial data as of December 31, 2013, 2012 and 2011, and for the years ended December 31,
2012 and 2011, are derived from Newell Rubbermaid�s audited consolidated financial statements for such years, which
have previously been filed with the SEC but which are not incorporated by reference into this joint proxy
statement/prospectus.

The information set forth below is only a summary. You should read the following information together with Newell
Rubbermaid�s audited consolidated financial statements and accompanying notes and the sections entitled
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� contained in Newell
Rubbermaid�s Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated by reference
into this joint proxy statement/prospectus, and in Newell Rubbermaid�s other reports filed with the SEC. For more
information, see �Where You Can Find More Information� beginning on page [●] of this joint proxy
statement/prospectus.

For the Years Ended December 31,

2015(a) 2014(a)
2013(a),

(b) 2012(b) 2011(b)
(in millions, except per share data)
STATEMENTS OF OPERATIONS DATA
Net sales $ 5,915.7 $ 5,727.0 $ 5,607.0 $ 5,508.5 $ 5,451.5
Cost of products sold 3,611.1 3,523.6 3,482.1 3,414.4 3,388.3

Gross margin 2,304.6 2,203.4 2,124.9 2,094.1 2,063.2
Selling, general and administrative expenses 1,573.9 1,480.5 1,399.5 1,403.5 1,390.6
Pension settlement charge 52.1 65.4 �  �  �  
Impairment charges �  �  �  �  317.9
Restructuring costs(c) 77.2 52.8 110.3 52.9 47.9

Operating income 601.4 604.7 615.1 637.7 306.8
Nonoperating expenses:
Interest expense, net 79.9 60.4 60.3 76.1 86.2
Losses related to extinguishments of debt �  33.2 �  10.9 4.8
Venezuela deconsolidation charge 172.7 �  �  �  �  
Other expenses (income), net 11.3 49.0 18.5 (1.3) 13.5

Net nonoperating expenses 263.9 142.6 78.8 85.7 104.5

Income before income taxes 337.5 462.1 536.3 552.0 202.3
Income taxes 78.2 89.1 120.0 161.5 19.1
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