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SCHEDULE 13D

This statement constitutes Amendment No. 2 to the Schedule 13D relating to the shares of Common Stock, par value $1.00 per share ("Shares"),
issued by Newell Brands Inc. (the "Issuer"), and hereby amends the Schedule 13D filed with the Securities and Exchange Commission (the "SEC") on March
16, 2018 (as amended, the "Schedule 13D"), as amended by Amendment No.1 to the Schedule 13D filed on March 19, 2018, to furnish the additional
information set forth herein. All capitalized terms contained herein but not otherwise defined shall have the meanings ascribed to such terms in the Schedule
13D.

Item 4. Purpose of Transaction

Item 4 of the Schedule 13D is hereby amended to add the following at the end thereof as a new paragraph:

On April 23, 2018, the Reporting Persons entered into an Amendment to the Director Appointment and Nomination Agreement (the "Amendment")
with the Issuer. In addition, on April 23, 2018, the Issuer issued a press release (the "Press Release") related to the Amendment and related matters. Copies of
the Amendment and Press Release are filed herewith as exhibits and incorporated herein by reference.

Item 7. Material to be Filed as Exhibits

1. Amendment to the Director Appointment and Nomination Agreement between the Reporting Persons and the Issuer, dated April 23, 2018
(incorporated by reference to Exhibit 99.2 to the Form 8—K filed by the Issuer with the Securities and Exchange Commission on April 23, 2018).

2. Press Release issued by the Issuer on April 23, 2018 (incorporated by reference to Exhibit 99.3 to the Form 8-K filed by the Issuer with
the Securities and Exchange Commission on April 23, 2018).




SIGNATURE

After reasonable inquiry and to the best of each of the undersigned knowledge and belief, each of the undersigned certifies that the information set
forth in this statement is true, complete and correct.

Dated: April 23, 2018

ICAHN PARTNERS MASTER FUND LP

ICAHN OFFSHORE LP

ICAHN PARTNERS LP

ICAHN ONSHORE LP

BECKTON CORP.

HOPPER INVESTMENTS LLC

BARBERRY CORP.

HIGH RIVER LIMITED PARTNERSHIP
By: Hopper Investments LLC, general partner
By: Barberry Corp.

By: /s/ Edward E. Mattner
Name: Edward E. Mattner
Title: Authorized Signatory

ICAHN CAPITAL LP

By: IPH GP LLC, its general partner

By: Icahn Enterprises Holdings L.P., its sole member

By: Icahn Enterprises G.P. Inc., its general partner
IPH GP LLC

By: Icahn Enterprises Holdings L.P., its sole member

By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES HOLDINGS L.P.

By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES G.P. INC.

By: /s/ SungHwan Cho

Name: SungHwan Cho
Title: Chief Financial Officer

/s/ Carl C. Icahn
CARL C. ICAHN

/s/ Brett Icahn
BRETT ICAHN
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