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File No. 333-174279

Amount of
Maximum Aggregate Aggregate
Title of Each Class of Securities Offered Offering Price Registration Fee(1)
2.000 % Notes due 2015 $250,000,000 $
4.000 % Notes due 2022 $250,000,000
Total $500,000,000 $57,300

(1) The filing fee of $57,300 is calculated in accordance with Rule 457(r) of the Securities Act of 1933.
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Prospectus Supplement

(To Prospectus Dated May 17, 2011)

$500,000,000

$250,000,000 2.000% Notes due 2015
$250,000,000 4.000% Notes due 2022

Interest payable June 15 and December 15 of each year, beginning December 15, 2012

The 2015 notes will mature on June 15, 2015. The 2022 notes will mature on June 15, 2022. We may redeem the notes in whole or in part at any
time at the redemption prices described in this prospectus supplement. If a change of control triggering event as described herein occurs with
respect to the 2015 notes or the 2022 notes, unless we have exercised our option to redeem such notes, we will be required to offer to repurchase
such notes at the price described in this prospectus supplement. The notes will be senior obligations of our company and will rank equally with
all of our other unsecured and unsubordinated indebtedness from time to time outstanding.

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

Investing in the notes involves risks that are described or referenced in the _Risk Factors section on page S-7 of this prospectus
supplement.

Proceeds, Before

Public Offering Price Underwriting Discount Expenses, to Us
Per 2015 note 99.682% 0.35% 99.332%
Total for 2015 notes $ 249,205,000 $ 875,000 $ 248,330,000
Per 2022 note 99.682% 0.65% 99.032%
Total for 2022 notes $ 249,205,000 $ 1,625,000 $ 247,580,000
Total $ 498,410,000 $ 2,500,000 $ 495,910,000

The public offering prices set forth above do not include accrued interest, if any. Interest on the notes will accrue from June 14, 2012.
The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The underwriters expect to deliver the notes through the facilities of The Depository Trust Company and its participants including Clearstream
and the Euroclear system, against payment in New York, New York on or about June 14, 2012.

Joint Book-Running Managers

J.P. Morgan RBC Capital Markets

Co-Managers
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus contain information about Newell Rubbermaid Inc. and about the notes. They also
refer to information contained in other documents filed by us with the Securities and Exchange Commission and incorporated into this document
by reference. References to this prospectus supplement or the prospectus also include the information contained in such other documents. To the

extent that information appearing in a later filed document is inconsistent with prior information, the later statement will control. If this
prospectus supplement is inconsistent with the prospectus, you should rely on this prospectus supplement.

We have not authorized anyone to provide any information or to make any representations other than those contained or incorporated by
reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectuses we have prepared. We take no

responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus

supplement and the accompanying prospectus is an offer to sell only the notes offered hereby, but only under circumstances and in jurisdictions

where it is lawful to do so. The information contained in this prospectus supplement and the accompanying prospectus is current only as of the

respective dates of such documents.
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INCORPORATION BY REFERENCE

The Securities and Exchange Commission allows us to incorporate by reference into this prospectus supplement and the accompanying
prospectus the information we file with it, which means that we can disclose important information to you by referring you to those documents.
The information incorporated by reference is considered to be part of this prospectus, and later information that we file with the Securities and
Exchange Commission will automatically update and supersede this information. We incorporate by reference the documents listed below and
any future filings made with the Securities and Exchange Commission under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934 (the Exchange Act ) (other than any portions of such filings that are furnished rather than filed under applicable Securities and Exchange
Commission rules) until our offering is completed:

1. Our Annual Report on Form 10-K for the year ended December 31, 2011.

2. Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012.

3. Our Current Reports on Form 8-K filed February 9, 2012, May 10, 2012 and June 11, 2012.

You may request a copy of these filings at no cost by writing to or telephoning us at the following address:
Newell Rubbermaid Inc.

Three Glenlake Parkway

Atlanta, Georgia 30328

Telephone: 1-770-418-7000

Attention: Office of Investor Relations

FORWARD-LOOKING STATEMENTS

We have made statements in this prospectus supplement and accompanying prospectus and in the documents incorporated by reference herein

and therein that are not historical in nature and constitute forward-looking statements in reliance upon the safe harbor provisions of the Private

Securities Litigation Reform Act of 1995. Such forward-looking statements may relate to, but are not limited to, information or assumptions

about the effects of sales (including pricing), income/(loss), earnings per share, operating income or gross margin improvements or declines,

return on equity, return on invested capital, Project Acceleration, the European Transformation Plan, the Capital Structure Optimization Plan,

Project Renewal, capital and other expenditures, working capital, cash flow, dividends, capital structure, debt to capitalization ratios, debt

ratings, availability of financing, interest rates, restructuring and restructuring-related costs, impairment and other charges, potential losses on

divestitures, impacts of changes in accounting standards, pending legal proceedings and claims (including environmental matters), future

economic performance, costs and cost savings (including raw material and sourced product inflation, productivity and streamlining), synergies,

management s plans, goals and objectives for future operations, performance and growth or the assumptions relating to any of the

forward-looking statements. These statements generally are accompanied by words such as intend, anticipate, believe, estimate, project, tai
plan, expect, will, should, would or similar statements. We caution that forward-looking statements are not guarantees because there are inh

difficulties in predicting future results. Actual results could differ
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materially from those expressed or implied in the forward-looking statements. Important factors that could cause actual results to differ
materially from those suggested by the forward-looking statements include, but are not limited to, our dependence on the strength of retail,
commercial and industrial sectors of the economy in light of the continuation or escalation of the global economic slowdown or sovereign debt
issues; currency fluctuations; competition with other manufacturers and distributors of consumer products; major retailers strong bargaining
power; changes in the prices of raw materials and sourced products and our ability to obtain raw materials and sourced products in a timely
manner from suppliers; our ability to develop innovative new products and to develop, maintain and strengthen our end-user brands; our ability
to expeditiously close facilities and move operations while managing foreign regulations and other impediments; our ability to implement
successfully information technology solutions throughout our organization; our ability to improve productivity and streamline operations;
changes to our credit ratings; significant increases in the funding obligations related to our pension plans due to declining asset values or
otherwise; the imposition of tax liabilities greater than our provisions for such matters; the risks inherent in our foreign operations; and those
matters listed in our most recent Annual Report on Form 10-K, including Item 1A of such report, and in Exhibit 99.1 to our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2012.

S-iii
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SUMMARY

The following summary may not contain all of the information that is important to you. You should read the following summary together with

more detailed information regarding us and the notes being sold in this offering and our financial statements and notes thereto which are

incorporated by reference in this prospectus supplement and the accompanying prospectus. See  Where You Can Find More Information in

the accompanying prospectus. Unless otherwise indicated or the context otherwise requires, references in this prospectus supplement to
Newell, we, us and our are to Newell Rubbermaid Inc. and its subsidiaries.

We are a global marketer of consumer and commercial products that help people flourish every day, where they live, learn, work and play. Our
products are marketed under a strong portfolio of brands, including Rubbermaid® , Graco® , Aprica® , Levolor® , Calphalon® , Goody® ,
Sharpie® , Paper Mate® , Dymo® , Parker® , Waterman® , Irwin® and Lenox® . Our multi-product offering consists of well-known, name-brand
consumer and commercial products in three business segments: Newell Consumer; Newell Professional; and Baby & Parenting.

Our vision is to be a global company of Brands That Matter and great people, known for best-in-class results. We are committed to building
consumer-meaningful brands through understanding the needs of consumers and using those insights to create innovative, highly differentiated
product solutions that offer performance and value.

The transformation that began several years ago building Brands That Matter and insight-driven innovations that win in the marketplace has
created a solid foundation. The Company now has a stronger and more tightly focused portfolio of leading brands with a margin structure that
allows for brand investment. The Company has devised its new Growth Game Plan, which is the strategy the Company is implementing to fulfill
its ambition to build a bigger, faster-growing, more global and more profitable company.

In implementing the tenets of our strategy, we are focused on Every Day Great Execution, or EDGE , to capitalize on and maximize the benefits
of investment and growth opportunities and to optimize the cost structure of the business.

Business Segments

Our reportable segments reflect our focus on building large consumer brands, promoting organizational integration, achieving operating
efficiencies in sourcing and distribution, and leveraging our understanding of similar consumer segments and distribution channels.

Effective January 1, 2012, we, as part of Project Renewal, implemented changes to our organizational structure that resulted in the consolidation

of three operating groups into two and of 13 global business units (each,a GBU ) into nine. One of the two new operating groups is primarily
consumer-facing ( Newell Consumer ), while the other is primarily commercial-facing ( Newell Professional ). In addition, the Baby & Parenting
GBU operates as a stand-alone operating segment and is reported separately.

S-1
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Organizational Structure

Our core organizing concept is the GBU and each GBU supports one or more of our key brands worldwide, with a focus on developing and
marketing differentiated products designed to meet consumers needs. The GBU structure positions the business units to leverage research and
development, branding, marketing and innovation on a global basis and facilitates our objective of optimizing working capital and shared
resources. Our nine GBUs comprise our three operating segments as follows:

Description of Primary

Reportable Segments GBU Key Brands Products
Newell Consumer Home, Organization & Style Rubbermaid®, Indoor/outdoor organization,
Levolor®, Goody® food storage and home storage

products; window treatments;
hair care accessories

Writing & Creative Expression Sharpie®, Expo®, Writing instruments, including
Paper Mate® pens, pencils, markers and
highlighters
Fine Writing & Luxury Parker®, Fine writing instruments and
Waterman® leather goods
Accessories
Culinary Lifestyles Calphalon® Gourmet cookware, bakeware,
cutlery and small kitchen
electrics
Newell Professional Commercial Products Rubbermaid® Cleaning and refuse products,

hygiene systems, material
handling solutions and medical

Commercial
and computer carts, and
wall-mounted work stations
Products
Construction Tools & Irwin®, Shur-line®, Hand tools and power tool
Bulldog® accessories, manual paint
Accessories applicators and convenience
hardware
Labeling Technology & Dymo®, Mimio® Office technology solutions
Integrated Solutions such as label makers and

printers and interactive
teaching solutions

S-2
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Key
Reportable Segments GBU Brands
Industrial Products & Lenox®
Services
Baby & Parenting Baby & Parenting Graco®,
Aprica®

Description of Primary
Products

Industrial bandsaw blades,
power tool accessories and
cutting tools for pipes and

HVAC systems

Infant and juvenile products
such as car seats, strollers,
highchairs, and playards

We are a Delaware corporation. Our principal executive offices are located at Three Glenlake Parkway, Atlanta, Georgia 30328, and our

telephone number is 770-418-7000.

S-3
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The Notes

The following is a brief summary of the notes and the offering. For a more complete description of the terms of the notes, see Description of the
Notes in this prospectus supplement.

Issuer Newell Rubbermaid Inc., a Delaware corporation.

Securities Offered $ 250.0 million aggregate initial principal amount of 2.000% Notes due 2015 (the 2015 notes ).

$ 250.0 million aggregate initial principal amount of 4.000% Notes due 2022 (the 2022 notes, and
together with the 2015 notes, the notes ).

Maturity Date The 2015 notes will mature on June 15, 2015.

The 2022 notes will mature on June 15, 2022.

Interest Rate The interest rate on the 2015 notes will be 2.000% per year.

The interest rate on the 2022 notes will be 4.000% per year.

Interest Payment Dates Interest on the notes will be payable semi-annually in arrears on June 15 and December 15 of each year,
commencing December 15, 2012 to holders of record on the June 1 and December 1 (whether or not a
business day) immediately preceding the relevant interest payment date.

Optional Redemption We may redeem all or part of the 2015 notes at any time, and all or part of the 2022 notes at any time
prior to the date that is three months prior to the maturity date, at our option at a redemption price equal
to the greater of:

the principal amount of the notes being redeemed; or

the Make-Whole Amount (as defined herein) for the notes being redeemed,

plus, in each case, accrued interest to the redemption date.

On or after the date that is three months prior to the maturity date, we may redeem all or part of the 2022
notes at any time at our option at a redemption price equal to 100% of the principal amount of the 2022
notes being redeemed plus accrued interest to the redemption date.

Table of Contents 11
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If a change of control triggering event occurs with respect to a series of notes, each holder of the notes of
such series may require us to purchase all or a portion of such holder s notes at a price equal to 101% of
the principal amount, plus accrued interest, if any, to the date of purchase. See Description of the

Notes Change of Control Offer.
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The notes will rank equally in right of payment with each other and with all of our unsecured and
unsubordinated indebtedness from time to time outstanding. The notes will be effectively subordinated to
all liabilities of our subsidiaries, and our ability to pay principal and interest on the notes could be
affected by the ability of our subsidiaries to declare and distribute dividends or otherwise transfer assets
to us.

The indenture under which the notes are being offered does not limit the amount of debt that we or any of
our subsidiaries may incur.

We will use the net proceeds from the sale of the notes (1) to redeem all our outstanding 5 '/4%
Convertible Quarterly Income Preferred Securities, having an aggregate liquidation preference of
$421.2 million, (2) to reduce borrowings under our commercial paper program, (3) to reduce amounts
outstanding under our receivables financing facility and (4) for general corporate purposes.

None.

The notes of each series will be issued in book-entry form in denominations of $2,000 and integral
multiples of $1,000 in excess thereof and represented by one or more global notes deposited with a
custodian for, and registered in the name of a nominee of, The Depository Trust Company.

The Bank of New York Mellon Trust Company, N.A.

The indenture contains certain restrictive covenants that, among other things, will limit our ability to:

consolidate with or merge into, or convey, transfer or lease all or substantially all of our properties
and assets to, any person; and

with certain exceptions, create, incur, assume or suffer to exist any lien of any kind upon any of our
property or assets, or to permit any of our subsidiaries to do so upon any of their respective assets,
unless all of the notes are equally and ratably secured.

These covenants are subject to important exceptions and qualifications, which are described under the
captions Description of Debt Securities and Particular Terms of the Senior Debt Securities in the
accompanying prospectus.

The events of default under the indenture for any series of notes include, but are not limited to, the
following:

our failure to pay interest on such series of notes for 30 days after the date payment is due;

our failure to pay principal of such series of notes when due;

13
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our failure to perform, or a breach of, any of our covenants or agreements in the indenture for
60 days after receipt of due notice from the trustee or the holders of at least 25% of the notes of
such series that performance or cure of breach was required;

certain events of bankruptcy, insolvency or reorganization; and

an event of default under any indebtedness of Newell or any of its principal subsidiaries which
results in a principal amount of that indebtedness in excess of $75,000,000 being due and payable
which remains outstanding longer than 30 days after receipt of due notice from the trustee or the
holders of at least 25% of the notes of such series.

We may, without the consent of the holders, issue additional 2015 notes or 2022 notes and thereby
increase the principal amount in the future, with the same terms and conditions and with the same CUSIP
number as the notes of such series so that the additional notes will be consolidated and form a single
series with the notes of such series.

Your decision to participate in the offering is a decision to invest in the notes, which involves substantial
risk. See Risk Factors beginning on the following page for a discussion of factors you should carefully
consider before deciding to participate in this offering.

The notes and the indenture are governed by, and construed in accordance with, the laws of the State of
New York.

S-6
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RISK FACTORS

In considering whether to purchase the notes offered by this prospectus supplement and the accompanying prospectus, you should carefully
consider the information included or incorporated by reference in this prospectus supplement and the accompanying prospectus. In particular,
you should carefully consider the factors listed in  Forward-Looking Statements as well as the Risk Factors contained in our Annual
Report on Form 10-K for the year ended December 31, 2011 and in Exhibit 99.1 to our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2012, which are incorporated by reference herein. The risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our business operations, our financial results and the value of the notes. In addition, the risks described below could
result in a decrease in the value of the notes and your investment therein.

We are a holding company and the notes will be structurally subordinated to the liabilities of our subsidiaries.

Because Newell is a holding company and conducts its business principally through its subsidiaries, the notes will be structurally subordinated to
the liabilities of its subsidiaries. For example, substantially all of Newell s consolidated accounts payable represent obligations of Newell s
subsidiaries. The rights of Newell, and the rights of its creditors, including the holders of the notes, to participate in any distribution of the assets
of any of its subsidiaries upon that subsidiary s liquidation or reorganization or otherwise are necessarily subject to the prior claims of creditors
of that subsidiary, except to the extent that Newell s claims as a creditor of that subsidiary may be recognized.

We may not have sufficient funds to purchase the notes upon a change of control triggering event, and this
covenant provides limited protection to investors.

Holders of the notes may require us to purchase their notes upon a change of control triggering event as defined under Description of the
Notes Change of Control Offer. We cannot assure you that we will have sufficient financial resources, or will be able to arrange sufficient
financing, to pay the purchase price of the notes, particularly if a change of control event triggers a similar repurchase requirement for, or results
in the acceleration of, our other then-existing debt. Holders of our 5.50% Notes due 2013, 6.25% Notes due 2018, 10.60% Notes due 2019 and
4.70% Notes due 2020 may require us to repurchase such notes on the same change of control triggering events. Likewise, certain fundamental
changes are events of default under our revolving credit agreement, which would permit our lenders to accelerate such indebtedness, to the
extent amounts are outstanding under such arrangements. In addition, certain changes of control are termination events under our receivables
financing facility, which would permit the declaration of a termination date and result in the proceeds from all receivables under the facility
paying off the facility.

The change of control offer covenant is limited to the transactions specified in Description of the Notes Change of Control Offer. We have no
present intention to engage in a transaction involving a change of control triggering event, although it is possible that we could decide to do so in
the future. We could, in the future, enter into certain transactions, including acquisitions, refinancings or other recapitalizations, that would not
constitute a change of control triggering event under the notes, but that could increase the amount of indebtedness outstanding at that time or
otherwise materially adversely affect our capital structure or credit ratings.
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An active trading market for the notes may not develop.

Each series of notes is a new issue of securities with no established trading market and will not be listed on any securities exchange. If an active
trading market does not develop or is not maintained, holders of the notes may experience difficulty in reselling, or an inability to sell, the notes.
Future trading prices for the notes may be adversely affected by many factors, including changes in our financial performance, changes in the
overall market for similar securities and performance or prospects for companies in our industry.

S-8
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USE OF PROCEEDS

We estimate the net proceeds from the sale of the notes offered hereby (after deducting the underwriting discounts and our estimated expenses of
the offering) to be $494.4 million.

We will use the proceeds from the offering (1) to redeem all of our outstanding 5 /4% Convertible Quarterly Income Preferred Securities,
having an aggregate liquidation preference of $421.2 million, (2) to reduce borrowings under our commercial paper program, (3) to reduce
amounts outstanding under our receivables financing facility and (4) for general corporate purposes. For the year ended December 31, 2011, the
weighted average yield, including expenses, on borrowings under our commercial paper program was 2.2% per year and the weighted average
yield, including expenses, on amounts outstanding on our receivables financing facility was 1.5% per year.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for the periods indicated is as follows:

Three Months Ended

Year Ended December 31, March 31,

2007 2008 2009 2010 2011 2012
4.94 1.00 3.28 2.79 2.15 4.17

For purposes of calculating the ratio of earnings to fixed charges, earnings consist of income from continuing operations before income taxes,
adding back fixed charges and deducting equity in earnings. Fixed charges consist of interest on all indebtedness (including capitalized lease
obligations and amortization of debt discounts and issuance costs) and the portion of rental expense on operating leases determined to be
interest.
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CAPITALIZATION

The following table sets forth our cash, short-term debt and capitalization as of March 31, 2012, on
an actual basis;

an as adjusted basis to give effect to (i) the issuance and sale of (a) $250,000,000 aggregate principal amount of 2015 notes in this offering and
(b) $250,000,000 aggregate principal amount of 2022 notes in this offering and (ii) the use of proceeds to fund the redemption of all of our
outstanding 5 /4% Convertible Quarterly Income Preferred Securities, to reduce borrowings under our commercial paper program and to reduce
amounts outstanding under our receivables financing facility.

You should read this table in conjunction with our consolidated financial statements and related notes incorporated by reference in this
prospectus supplement and the accompanying prospectus.

As of March 31, 2012

Actual As adjusted
Cash and cash equivalents $ 190.1 $ 190.1
Current debt:
Short-term debt $ 496.9 $ 424.2
Current portion of long-term debt 12.8 12.8
Total current debt $ 509.7 $ 437.0
Long-term debt:
51/4% Junior Convertible Subordinated Debentures associated with the QUIPS $ $

436.7

2015 notes 249.2
2022 notes 249.2
Other long-term debt 1,366.7 1,366.7
Total long-term debt $1,803.4 $ 1,865.1
Total stockholders equity $1,950.8 $ 1,946.6
Total capitalization $3,754.2 $ 38117
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DESCRIPTION OF THE NOTES

We will issue the notes under a senior indenture between us and The Bank of New York Mellon Trust Company, N.A, as trustee (as used in this
prospectus supplement, the trustee ). The indenture is subject to, and governed by, the Trust Indenture Act of 1939. In this prospectus
supplement, we refer to the 2.000% Notes due 2015 as the 2015 notes and the 4.000% Notes due 2022 as the 2022 notes . We also refer to the
2015 notes and the 2022 notes collectively as the notes. The term debt securities, as used in this prospectus supplement, refers to all debt
securities issued and issuable from time to time under the indenture and includes the notes. The debt securities and the trustee are more fully
described in the accompanying prospectus under the captions Description of Debt Securities and Particular Terms of the Senior Debt Securities.
The following summary of certain provisions of the notes and of the indenture is not complete and is qualified in its entirety by reference to the
indenture, a form of which is incorporated as an exhibit to the registration statement of which this prospectus supplement and the accompanying
prospectus are a part. This summary supplements and, to the extent inconsistent with, replaces the description of the general terms and

provisions of the debt securities under the captions Description of Debt Securities and Particular Terms of the Senior Debt Securities in the
accompanying prospectus. Terms used but not defined in this prospectus supplement or in the accompanying prospectus have the meanings

given to them in the indenture.

Ranking

The notes:
will be general unsecured obligations of Newell;
will be pari passu in right of payment with all of our other unsecured and unsubordinated indebtedness from time to time outstanding; and
will be senior in right of payment to any future subordinated indebtedness of Newell.

All debt securities, including the notes, issued and to be issued under the indenture will be our unsecured general obligations and will rank

equally with all other of our unsecured and unsubordinated indebtedness from time to time outstanding. Because Newell is a holding company

and conducts its business principally through its subsidiaries, these notes will be structurally subordinated to the liabilities of its subsidiaries. For
example, substantially all of Newell s consolidated accounts payable represent obligations of Newell s subsidiaries. The rights of Newell, and the
rights of its creditors, including the holders of the notes, to participate in any distribution of the assets of any of its subsidiaries upon that
subsidiary s liquidation or reorganization or otherwise are necessarily subject to the prior claims of creditors of that subsidiary, except to the
extent that Newell s claims as a creditor of that subsidiary may be recognized.

The indenture does not limit the aggregate principal amount of debt securities that we may issue. We may issue debt securities from time to time
as a single series or in two or more separate series up to the aggregate principal amount that we authorize from time to time for each series. We
may, from time to time, without the consent of the holders of the notes, issue additional 2015 notes, 2022 notes or other debt securities under the
indenture in addition to the aggregate principal amount of the 2015 notes and the 2022 notes offered by this prospectus supplement.
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Principal, Maturity and Interest

We are initially offering $250,000,000 principal amount of 2015 notes and $250,000,000 principal amount of 2022 notes. We may, without the
consent of the holders, increase the principal amount of either series of the notes outstanding in the future by issuing additional notes of such
series with the same terms and conditions and with the same CUSIP number as the notes of such series so that the additional notes will be
consolidated and form a single series with the notes of such series.

The 2015 notes will mature on June 15, 2015 and will bear interest at a rate of 2.000% per year. The 2022 notes will mature on June 15, 2022
and will bear interest at a rate of 4.000% per year. Interest on the notes will accrue from June 14, 2012 or from the most recent interest payment
date to which interest has been paid or duly provided for. We:

will pay interest on the notes semi-annually in arrears on June 15 and December 15 of each year during which an installment of interest is due
and payable, commencing December 15, 2012;

will pay interest to the person in whose name a note is registered at the close of business on the June 1 or December 1, as applicable (whether
or not a business day) (each a Regular Record Date ), preceding the interest payment date; and

will compute interest on the basis of a 360-day year consisting of twelve 30-day months.

If any interest payment date or maturity or redemption date falls on a day that is not a business day, then the payment will be made on the next
business day without additional interest and with the same effect as if it were made on the originally scheduled date. Business day, with respect
to any place of payment or any other particular location referred to in the indenture or the notes, means each Monday, Tuesday, Wednesday,
Thursday and Friday which is not a day on which banking institutions in that place of payment or particular location are authorized or obligated
by law or executive order to close.

We will issue the notes only in fully registered book-entry form without coupons, in denominations of $2,000 and integral multiples of $1,000 in
excess thereof. Notes may be transferred or exchanged only through a participating member of The Depository Trust Company, or any successor
depository (which we refer to as DTC). See Book-Entry, Delivery and Form.

We will make payments of principal of, and premium, if any, and interest on, notes through the trustee to DTC or its nominee. See Book-Entry,
Delivery and Form.

The notes will not have the benefit of any sinking fund.

The notes are subject to defeasance and discharge as described under the caption Description of Debt Securities Defeasance in the accompanying
prospectus.

Transfer and Exchange

A holder may transfer or exchange notes in accordance with the provisions of the indenture. The registrar and the trustee may require a holder,
among other things, to furnish appropriate endorsements and transfer documents in connection with a transfer of notes. Holders will not be
required to pay a service charge for any transfer or exchange but will be required to pay certain
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taxes and governmental charges that are due on certain transfers. We will not be required to transfer or exchange any note selected for
redemption. We also will not be required to transfer or exchange any note for a period of 15 days before a selection of notes to be redeemed.

Optional Redemption

All or any portion of the 2015 notes may be redeemed at our option at any time, and all or any portion of the 2022 notes may be redeemed at our
option at any time prior to the date that is three months prior to the maturity date, at a redemption price for the notes to be redeemed equal to the
greater of the following amounts:

100% of the principal amount of the notes being redeemed on the redemption date; and

the sum of the present values of the remaining scheduled payments of principal and interest on the notes being redeemed on that redemption
date (not including any portion of any payments of interest accrued to the redemption date), discounted to the redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below), plus 30 basis points for the 2015
notes and 35 basis points for the 2022 notes (each, a Make-Whole Amount ), in each case as determined by the Quotation Agent (as defined
below),

plus, in each case, accrued and unpaid interest on the notes being redeemed to the redemption date.

On or after the date that is three months prior to the maturity date, all or any portion of the 2022 notes may be redeemed at any time at a
redemption price equal to 100% of the principal amount of the 2022 notes being redeemed plus accrued and unpaid interest to the redemption
date.

Notwithstanding the foregoing, installments of interest on notes that are due and payable on interest payment dates falling on or prior to a
redemption date will be payable on the interest payment date to the registered holders as of the close of business on the relevant regular record
date according to the notes and the indenture.

We will cause the trustee on our behalf to mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to
each registered holder of the notes to be redeemed. Once notice of redemption is mailed, the notes called for redemption will become due and
payable on the redemption date and at the applicable redemption price, plus accrued and unpaid interest to the redemption date. The notes will
be redeemed in increments of $1,000 and, if we redeem any notes only in part, such that the principal amount that remains outstanding of each
note that we redeem only in part equals $2,000 or an integral multiple of $1,000 in excess thereof.

Treasury Rate means, with respect to any redemption date, the rate per year equal to the semi-annual equivalent yield to maturity of the
applicable Comparable Treasury Issue, assuming a price for such Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the related Comparable Treasury Price for such redemption date.

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having a maturity comparable to the
remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such notes.

S-13

Table of Contents 22



Edgar Filing: NEWELL RUBBERMAID INC - Form 424B5

Table of Conten

Comparable Treasury Price means, with respect to any redemption date, (A) the average of the Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (B) if we obtain fewer than three such
Reference Treasury Dealer Quotations, the average of all such Quotations, or (C) if only one Reference Treasury Dealer Quotation is obtained,
such Quotation.

Quotation Agent means a Reference Treasury Dealer selected by us.
Reference Treasury Dealer(s) means one or more primary U.S. Government securities dealer(s) in New York City selected by us.

Reference Treasury Dealer Quotation means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by us, of the bid and asked prices for the applicable Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to us by such Reference Treasury Dealer at 5:00 p.m. (New York City time) on the third business day
preceding such redemption date.

On and after the redemption date, interest will cease to accrue on the notes, or any portion of the notes, called for redemption (unless we default
in the payment of the redemption price and accrued interest). On or before the redemption date, we will deposit with a paying agent (or the
trustee) money sufficient to pay the redemption price of and accrued interest on the notes to be redeemed on that date. If less than all of the notes
are to be redeemed, the notes to be redeemed shall be selected by lot by DTC or, if the notes to be redeemed are not represented by a global
security, by a method the trustee deems to be fair and appropriate.

Change of Control Offer

If a change of control triggering event occurs with respect to the 2015 notes or the 2022 notes, unless we have exercised our option to redeem

such notes as described above by mailing notice of such redemption to the registered holders of the notes being redeemed, we will be required to
make an offer (a change of control offer ) to each holder of the series of notes with respect to which such change of control triggering event has
occurred to repurchase all of such holder s notes or any part of such holder s notes such that the principal amount that remains outstanding of each
note not repurchased in full equals $2,000 or an integral multiple of $1,000 in excess thereof on the terms set forth in such notes. In a change of
control offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount of notes repurchased, plus accrued

and unpaid interest, if any, on the notes repurchased to the date of repurchase (a change of control payment ).

Within 30 days following any change of control triggering event or, at our option, prior to any change of control, but after public announcement
of the transaction that constitutes or may constitute the change of control, a notice will be mailed to holders of the 2015 notes and/or the 2022
notes, as the case may be, describing the transaction that constitutes or may constitute the change of control triggering event and offering to
repurchase such notes on the date specified in the applicable notice, which date will be no earlier than 30 days and no later than 60 days from the
date such notice is mailed (a