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a currently valid OMB number. cate sales of notes in excess of the principal amount of notes to be purchased by the
underwriters in the offering, which creates a syndicate short position. Syndicate covering transactions involve
purchases of the notes in the open market after the distribution has been completed in order to cover syndicate short
positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or
retarding a decline in the market prices of the notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member
when the representatives, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that
syndicate member.
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Any of these activities may have the effect of preventing or retarding a decline in the market prices of the notes. They may also cause the prices
of the notes to be higher than the prices that otherwise would exist in the open market in the absence of these transactions. The underwriters may
conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

The underwriters and their affiliates have provided various investment and commercial banking services for us from time to time for which they
have received customary fees and expenses. The underwriters and their affiliates may, from time to time, engage in transactions with and
perform services for us in the ordinary course of their business.

We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be approximately $1.5
million.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

European economic area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the �Relevant Implementation Date�) it has not made and will not make an offer of the notes which
are the subject of the offering contemplated by the underwriting agreement to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relative Member State has implemented the relevant provisions of the 2010 PD Amending Directive, 150, natural
persons or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive,
subject to obtaining the prior consent of CIBC World Markets Corp. in any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of notes shall require the Province or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this section, the expression an �offer of notes to the public� in relation to any notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe the notes, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Relevant Member State, and the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments
thereto, including the 2010 PD Amending Directive to the extent implemented in the Relevant Member State) and includes any relevant
implementing measures in the Relevant Member State and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.
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United Kingdom

Each of the underwriters severally represents and agrees that (i) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated any invitation or inducement to engage in investment activity (within the meaning of Section 21 of
the Financial Services and Markets Act 2000 (the �FSMA�)) received by it in connection with the issue and sale of the notes in circumstances in
which Section 21(1) of the FSMA does not apply to the Province; and (ii) it has complied and will comply with all applicable provisions of the
FSMA with respect to anything done by it in relation to the notes in, from or otherwise involving the United Kingdom.

Italy

The offering of the notes has not been registered with the Commissione Nazionale per le Società e la Borsa (�CONSOB�) pursuant to Italian
securities legislation and, accordingly, each underwriter has represented and agreed that it has not offered, sold or delivered, and will not offer,
sell or deliver, any notes in the Republic of Italy in a solicitation to the public, and that sales of notes in the Republic of Italy shall be effected in
accordance with all Italian securities, tax and exchange control and other applicable laws and regulations.

Each underwriter has represented and agreed that it will not offer, sell or deliver the notes or distribute copies of this prospectus supplement, the
accompanying prospectus or any other document relating to the notes in the Republic of Italy except:

(1) to Qualified Investors (investitori qualificati), as defined in Article 100 of Legislative Decree No. 58 of February 24, 1998, as amended
(�Decree No. 58�) and as defined under Article 34-ter, first paragraph, letter b) of CONSOB Regulation No. 11971 of 14 May 1999, as amended
(�CONSOB Regulation No. 11971�); or

(2) in other circumstances where an express exemption from compliance with the public offering restrictions applies, as provided under Article
100 of Decree No. 58 or CONSOB Regulation No. 11971.

Any offer, sale or delivery of the notes or distribution of copies of this prospectus supplement, the accompanying prospectus or any other
document relating to the notes in the Republic of Italy must be:

(a) made by an investment firm, bank or financial intermediary permitted to conduct such activities in the Republic of Italy in accordance with
Legislative Decree No. 385 of September 1, 1993, as amended (the �Banking Act�), Decree No. 58 and CONSOB Regulation No. 16190 of
29 October 2007 (as amended from time to time) and any other applicable laws and regulations;

(b) in compliance with Article 129 of the Banking Act, as amended, and the implementing guidelines of the Bank of Italy, as amended from time
to time, pursuant to which the Bank of Italy may request information on the issue or the offer of securities in the Republic of Italy; and

(c) in compliance with any other applicable laws and regulations or requirement imposed by CONSOB or the Bank of Italy.

Please note that in accordance with Article 100-bis of the Consolidated Financial Services Act, where no exemption from the rules on public
offerings applies under (1) and (2) above, the
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subsequent distribution of the notes on the secondary market in the Republic of Italy must be made in compliance with the public offer and the
prospectus requirement rules provided under the Consolidated Financial Services Act and CONSOB Regulation No. 11971. Failure to comply
with such rules may result in the sale of such notes being declared null and void and in the liability of the intermediary transferring the financial
instruments for any damages suffered by the investors.

France

Each of the underwriters has represented and agreed that it has not offered or sold and will not offer or sell, directly or indirectly, notes to the
public in France, and has not distributed or caused to be distributed and will not distribute or cause to be distributed to the public in France, this
prospectus supplement, the accompanying prospectus or any other offering material relating to the notes, and that such offers, sales and
distributions have been and will be made in France only to (a) providers of investment services relating to portfolio management for the account
of third parties, and/or (b) qualified investors (investisseurs qualifiés) other than individuals, all as defined in, and in accordance with, articles
L.411-1, L.411-2 and D.411-1 to D.411-3 of the French Code monétaire et financier. This prospectus supplement and the accompanying
prospectus prepared in connection with the notes have not been submitted to the clearance procedures of the Autorité des marchés financiers.

The Netherlands

Each of the underwriters has represented and agreed that the notes will only be offered in The Netherlands to Qualified Investors (as defined in
the Prospectus Directive as defined under �European Economic Area� above), unless such offer is made in accordance with the Dutch Financial
Supervision Act (Wet op het financieel toezicht).

Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Law No. 25 of 1948, as
amended) (the �FIEA�). Each of the underwriters has severally represented and agreed that it will not offer or sell any notes, directly or indirectly,
in Japan or to, or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign
Trade Control Law (Law No. 228 of 1949, as amended)), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the
benefit of, a resident of Japan except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the
FIEA and all other applicable laws, regulations and ministerial guidelines of Japan promulgated by the relevant Japanese governmental and
regulatory authorities and in effect at the relevant time.

Canada

Nova Scotia Rights of Action for Damages or Rescission

Section 138 of the Securities Act (Nova Scotia), as amended (the �Nova Scotia Act�), provides that where an offering memorandum (as defined in
the Nova Scotia Act for purposes of this section), together with any amendment thereto, or any record incorporated by reference in or deemed
incorporated into an offering memorandum, or any advertising or sales literature (as defined in
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the Nova Scotia Act), contains an untrue statement of a material fact or omits to state a material fact that is required to be stated or that is
necessary in order to make any statement contained herein or therein not misleading in light of the circumstances in which it was made (a
�misrepresentation�), a purchaser in Nova Scotia to whom the offering memorandum has been sent or delivered and who purchases a security
referred to therein is deemed to have relied on that misrepresentation, if it was a misrepresentation at the time of purchase, and the purchaser has
a right of action for damages against the seller (which includes the issuer) and, subject to certain additional defenses, every director of the seller
at the date of the offering memorandum and every person who signed the offering memorandum (and the liability is joint and several with
respect to the same cause of action), but may elect to exercise a statutory right of rescission against the seller, in which case the purchaser has no
right of action for damages against the seller or the other foregoing persons. Such rights of rescission and damages are subject to certain
limitations including the following:

(a) in an action for rescission or damages, the defendant will not be liable if the defendant proves that the purchaser purchased the security with
knowledge of the misrepresentation;

(b) in an action for damages, the defendant is not liable for all or any portion of the damages that the defendant proves does not represent the
depreciation in value of the security resulting from the misrepresentation; and

(c) in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under
the offering memorandum or amendment to the offering memorandum.

In addition, no person or company, other than the issuer, is liable in an action for damages or rescission:

(a) if the person or company proves that the offering memorandum or the amendment to the offering memorandum was sent or delivered to the
purchaser without the person�s or company�s knowledge or consent and that, on becoming aware of its delivery, the person or company gave
reasonable general notice that it was delivered without the person�s or company�s knowledge or consent;

(b) if the person or company proves that after delivery of the offering memorandum or the amendment to the offering memorandum and before
the purchase of the securities by the purchaser, on becoming aware of any misrepresentation in the offering memorandum, or amendment to the
offering memorandum, the person or company withdrew the person�s or company�s consent to the offering memorandum, or amendment to the
offering memorandum, and gave reasonable general notice of the withdrawal and the reason for it;

(c) if the person or company proves that with respect to any part of the offering memorandum or the amendment to the offering memorandum
purporting to be made on the authority of an expert, or to be a copy of, or an extract from, a report, an opinion or a statement of an expert, the
person or company had no reasonable grounds to believe and did not believe that

(i) there had been a misrepresentation; or

(ii) the relevant part of the offering memorandum or any amendment to the offering memorandum did not fairly represent the report, opinion or
statement of the expert, or was not a fair copy of, or an extract from, the report, opinion or statement of the expert; or
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(d) with respect to any part of the offering memorandum or amendment to the offering memorandum not purporting:

(i) to be made on the authority of an expert; or

(ii) to be a copy of, or an extract from, a report, opinion or statement of an expert, unless the person or company failed to conduct a reasonable
investigation to provide reasonable grounds for a belief that there had been no misrepresentation, or believed that there had been a
misrepresentation.

If a misrepresentation is contained in a record incorporated by reference in, or deemed incorporated into, the offering memorandum or
amendment to the offering memorandum, the misrepresentation is deemed to be contained in the offering memorandum or amendment to the
offering memorandum.

No action shall be commenced to enforce the foregoing rights unless an action is commenced to enforce those rights not later than 120 days after
the date on which payment was made for the security or after the date on which the initial payment for the security was made where payments
subsequent to the initial payment are made pursuant to a contractual commitment assumed prior to, or concurrently with, the initial payment.

The right of action for rescission or damages conferred by section 138 of the Nova Scotia Act is in addition to and without derogation from any
right the purchaser may have at law.

Conflicts of Interest

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging,
financing and brokerage activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the
future perform, various financial advisory and investment banking services for the issuer, for which they received or will receive customary fees
and expenses.

In particular, J.P. Morgan Securities LLC serves as a co-structuring agent, and JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan
Securities LLC, serves as an administrative agent, a managing agent, a committed lender and an administrative trustee for a conduit lender under
our receivables financing facility. A portion of the proceeds will be used to reduce amounts outstanding under such facility. As a result, J.P.
Morgan Securities LLC and its affiliates may be deemed to receive proceeds from the offering in an amount exceeding 5% of the net proceeds
therefrom, which represents a �conflict of interest� under Financial Industry Regulatory Authority (�FINRA�) Rule 5121.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or
instruments of the issuer. The underwriters and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire,
long and/or short positions in such securities and instruments.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and financial statement
schedule for the year ended December 31, 2011 as set forth in their report dated February 29, 2012 (except for Notes 1 � Description of Business,
4, 7, 19, and 21, as to which the date is June 11, 2012), included in our Current Report on Form 8-K filed on June 11, 2012, and has audited the
effectiveness of our internal control over financial reporting as of December 31, 2011 included in our Annual Report on Form 10-K, as set forth
in their report dated February 29, 2012, both of which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements and financial statement schedule are incorporated by reference in reliance on Ernst & Young LLP�s reports,
given on their authority as experts in accounting and auditing.

LEGAL MATTERS
The validity of the notes will be passed on for us by Schiff Hardin LLP, Chicago, Illinois. Winston & Strawn LLP, Chicago, Illinois will act as
counsel for the underwriters. Winston & Strawn LLP provides legal services to Newell and its subsidiaries from time to time.
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PROSPECTUS

Newell Rubbermaid Inc.
Debt Securities

Preferred Stock

Common Stock

Warrants

Stock Purchase Contracts

Stock Purchase Units

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission under a �shelf� registration process.
Under this process, we may sell any combination of the securities described in this prospectus in one or more offerings. This prospectus provides
you with a general description of the securities we may offer. Each time we sell securities registered under this process, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read this prospectus and any supplement carefully before you invest. This
prospectus may not be used to make sales of offered securities unless accompanied by a prospectus supplement.

We have not authorized anyone to provide you with information that is different from, or additional to, the information provided in this
prospectus or any later prospectus supplement. We are not making an offer to sell securities in any state or country where the offer is not
permitted.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 17, 2011.
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NEWELL RUBBERMAID INC.

We are a global marketer of consumer and commercial products that touch the lives of people where they work, live and play. We market our
products 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: Home & Family; Office Products; and Tools, Hardware & Commercial Products.

Home & Family � This segment consists of five business units. Rubbermaid Consumer designs, manufactures, packages and distributes
indoor/outdoor organization products and food and home storage products and primarily sells its products under the trademarks Rubbermaid®,
Roughneck® and TakeAlongs®. Baby & Parenting designs, sources, packages and distributes infant and juvenile products such as swings,
highchairs, car seats, strollers and playards and primarily sells its products under the trademarks Graco®, Teutonia® and Aprica®. Décor
designs, manufactures or sources, packages and distributes window treatments, drapery hardware and cabinet hardware and primarily sells its
products under the trademarks Levolor®, Kirsch® and Amerock®. Culinary Lifestyle designs, manufactures or sources, packages and
distributes aluminum and stainless steel cookware, bakeware, cutlery, small kitchen electrics, and kitchen gadgets and utensils and primarily
sells its products under the trademarks Calphalon®, Kitchen Essentials®, Cooking with CalphalonTM, Calphalon® UnisonTM and KatanaTM.
Beauty & Style designs, sources, packages and distributes hair care accessories and grooming products and markets its products primarily under
the trademarks Goody®, Ace® and Solano®.

The Home & Family business units primarily market their products directly to mass merchants and specialty, grocery/drug and department
stores.

Office Products � This segment consists of four business units. These businesses primarily design, manufacture or source, package and distribute
writing instruments and office solutions, primarily for use in the business and home.

Markers, Highlighters, Art & Office Organization products include permanent/waterbase markers, dry erase markers, highlighters and art
supplies and are primarily sold under the trademarks Sharpie®, Expo®, Sharpie® Accent®, Vis-à-Vis®, Eberhard Faber®, Berol® and
Prismacolor®. Technology products include on-demand labeling products, online postage, card scanning solutions and interactive teaching
solutions, and are primarily sold under the trademarks Dymo®, EndiciaTM, CardScan® and Mimio®. Everyday Writing products include
ballpoint pens and inks, roller ball pens, mechanical pencils and correction tools and are primarily sold under the trademarks Paper Mate®,
Uni-Ball® (used under exclusive license from Mitsubishi Pencil Co. Ltd. and its subsidiaries in North America), Sharpie®, Eberhard Faber®,
Berol®, Reynolds® and Liquid Paper®. Fine Writing & Luxury Accessories products include fine writing instruments and luxury accessories
and are primarily sold under the trademarks Parker®, Waterman® and Rotring®.

The Office Products business units primarily market their products directly to mass merchants, warehouse clubs, grocery/drug stores, office
superstores, office supply stores, contract stationers and other retailers.

Tools, Hardware & Commercial Products � This segment consists of four business units. These businesses design, manufacture or source,
package and distribute cleaning and refuse products, hygiene systems, hand tools and power tool accessories, industrial bandsaw blades,
soldering tools and accessories, propane torches, manual paint applicator products, and window and door hardware.

Industrial Products & Services products include cutting and drilling accessories and industrial bandsaw blades sold under the Lenox®
trademark. Rubbermaid Commercial Products primarily sells its cleaning and refuse products and hygiene systems under the trademarks
Rubbermaid® and Brute®. Construction Tools & Accessories products include hand tools and power tool accessories primarily sold under the
trademarks Irwin®, Vise-Grip®, Marathon®, Quick-Grip®, Unibit® and Strait-Line®. Hardware products include paint applicator products,
propane torches, soldering tools and accessories, and window and door hardware primarily sold under the trademarks Shur-Line®,
BernzOmatic® and Bulldog®.

1

Edgar Filing: Accretive Health, Inc. - Form 4/A

Table of Contents 11



Table of Contents

The Tools, Hardware & Commercial Products business units primarily market their products directly and through distributors to mass
merchants, home centers, department/specialty stores, hardware and commercial products distributors, industrial/construction outlets, custom
shops, select contract customers and other professional customers.

Our vision is to become a global company of Brands That MatterTM 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. Over the past five years, we have been focused on transforming our business
model and operations to align with our long-term strategy. We have largely completed the transformation and have transitioned from a
manufacturer of products to a marketer of Brands That Matter to consumers, improved the product portfolio by investing in brands and products
that respond to innovation and product differentiation while reducing exposures to commoditized product categories, and expanded
geographically with a growing global footprint. With the transformation largely complete, our strategy is to leverage the portfolio for faster
growth, continue building Brands That Matter to drive demand, and fuel growth through margin expansion and scale synergies. Our strategy is
designed to achieve simultaneous net sales growth, gross margin expansion and increased earnings per share.

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

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.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission. You may
read and copy any document we file at the Securities and Exchange Commission�s public reference room at 100 F Street, NE, Washington, D.C.
You may obtain information on the operation of the public reference room by calling the Securities and Exchange Commission at
1-800-SEC-0330. In addition, the Securities and Exchange Commission maintains a web site at http://www.sec.gov that contains reports, proxy
statements and other information regarding issuers that file electronically with the Securities and Exchange Commission, including us.

The Securities and Exchange Commission allows us to �incorporate by reference� into this prospectus the information we file with it, which means
that we can disclose important information to you by referring you to those documents. The information incorporated by reference is considered
to be 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 (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.  Annual Report on Form 10-K for the year ended December 31, 2010.

2.  Quarterly Report on Form 10-Q for the quarter ended March 31, 2011.

3.  Current Reports on Form 8-K dated January 11, 2011, March 14, 2011 and May 10, 2011.

4.  The description of our common stock contained in our registration statement on Form 8-B filed with the Securities and Exchange
Commission on June 30, 1987.

2
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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

We maintain an Internet site at http://www.newellrubbermaid.com which contains information concerning Newell and its subsidiaries. The
information contained at our Internet site is not incorporated by reference in this prospectus, and you should not consider it a part of this
prospectus.

USE OF PROCEEDS

We expect to use the net proceeds from the sale of the securities for general corporate purposes. These may include additions to working capital,
repayment of existing debt and acquisitions. If we decide to use the net proceeds from the sale of securities in some other way, we will describe
the use of the net proceeds in the prospectus supplement for that offering.

DESCRIPTION OF DEBT SECURITIES

General

The following description sets forth general terms that may apply to the debt securities. The particular terms of any debt securities will be
described in the prospectus supplement relating to those debt securities.

The debt securities will be either our senior debt securities or our subordinated debt securities. The senior debt securities will be issued under an
indenture in the form of the indenture to be entered into, between us and The Bank of New York Mellon Trust Company, N.A., as trustee. This
indenture is referred to as the �senior indenture.� The subordinated debt securities will be issued under an indenture in the form of the indenture to
be entered into between us and The Bank of New York Mellon Trust Company, N.A., as trustee. This indenture is referred to as the �subordinated
indenture.� The senior indenture and the subordinated indenture are together called the �indentures.�

Copies of the indentures are incorporated by reference as exhibits to the registration statement. For your convenience, we have included
references to specific sections of the indentures in the descriptions below.

The following summaries of provisions of the debt securities and the indentures are not complete and are qualified in their entirety by express
reference to all of the provisions of the indentures and the debt securities.

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. 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. Neither
the debt securities nor the indentures restrict Newell or any of its subsidiaries from incurring indebtedness.

Neither of the indentures limits the principal amount of debt securities that we may issue. Each indenture provides that debt securities may be
issued up to the principal amount that we may separately authorize from time to time. Each also provides that the debt securities may be
denominated in any currency or currency unit designated by us. Unless otherwise shown in the prospectus supplement related to that offering,
neither the indentures nor the debt securities will contain any provisions to afford holders of any debt securities protection in the event of a
takeover, recapitalization or similar restructuring of our business.
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The senior debt securities will rank equally with all of our other unsecured and unsubordinated debt. The subordinated debt securities will rank
junior to all of our senior debt securities and other senior indebtedness as we describe below under �Particular Terms of the Subordinated Debt
Securities � Subordination.�

We will include specific terms relating to a particular series of debt securities in a prospectus supplement relating to the offering. The terms we
will describe in the prospectus supplement will include some or all of the following:

� the distinct title and type of the debt securities;

� the total principal amount or initial offering price of the debt securities;

� the date or dates when the principal of the debt securities will be payable;

� the rate at which the debt securities will bear interest;

� the date from which interest on the debt securities will accrue;

� the dates when interest on the debt securities will be payable and the regular record date for these interest payment dates;

� the place where

� the principal, premium, if any, and interest on the debt securities will be paid,

� registered debt securities may be surrendered for registration of transfer, and

� debt securities may be surrendered for exchange;

� any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;

� the terms and conditions upon which we will have the option to redeem the debt securities;

� the denominations in which any registered debt securities will be issuable, if other than denominations of $1,000 or integral
multiples, and the denominations in which any bearer debt securities will be issuable, if other than a denomination of $5,000;

� the identity of each security registrar and paying agent, and the designation of the exchange rate agent, if any, if other than the
trustee;
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� the portion of the principal amount of debt securities that will be payable upon acceleration of the maturity of the debt securities;

� the currency used to pay principal, premium and interest on the debt securities, if other than U.S. Dollars, and whether you or we
may elect to have principal, premium and interest paid in a currency other than the currency in which the debt securities are
denominated;

� any index, formula or other method used to determine the amount of principal, premium or interest on the debt securities;

� whether provisions relating to defeasance and covenant defeasance will be applicable to the series of debt securities;

� any changes to the events of default or to our covenants made in the applicable indenture;

� whether the debt securities are issuable as registered debt securities or bearer debt securities, whether there are any restrictions
relating to the form in which they are issued and whether bearer and registered debt securities may be exchanged for each other;

� to whom interest will be payable

� if other than the registered holder (for registered debt securities),

� if other than upon presentation and surrender of the related coupons (for bearer debt securities), or

4
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� if other than as specified in the indentures (for global debt securities);

� if the debt securities are to be convertible or exchangeable for other securities, the terms of conversion or exchange;

� particular terms of subordination with respect to subordinated debt securities; and

� any other terms of the debt securities.
We may issue debt securities as original issue discount securities to be sold at a substantial discount below their principal amount. If we issue
original issue discount securities, then special federal income tax rules that apply may be described in the prospectus supplement for those debt
securities.

Registration and Transfer

We presently plan to issue each series of debt securities only as registered securities. However, we may issue a series of debt securities as bearer
securities, or a combination of both registered securities and bearer securities. If we issue debt securities as bearer securities, they will have
interest coupons attached unless we elect to issue them as zero coupon securities. (Sections 201 and 301). If we issue bearer securities, we may
describe material U.S. federal income tax consequences and other material considerations, procedures and limitations in the prospectus
supplement for that offering.

Holders of registered debt securities may present the debt securities for exchange for different authorized amounts of other debt securities of the
same series and of similar principal amount at the corporate trust office of the trustee in New York, New York or at the office of any other
transfer agent we may designate for the purpose and describe in the applicable prospectus supplement. The registered securities must be duly
endorsed or accompanied by a written instrument of transfer. The agent will not impose a service charge on you for the transfer or exchange. We
may, however, require that you pay any applicable tax or other governmental charge. We will describe any procedures for the exchange of
bearer securities for other debt securities of the same series in the prospectus supplement for that offering. Generally, we will not allow you to
exchange registered securities for bearer securities. (Sections 301, 305 and 1002)

In general, unless otherwise specified in the applicable prospectus supplement, we will issue registered securities without coupons and in
denominations of $1,000, or integral multiples, and bearer securities in denominations of $5,000. We may issue both registered and bearer
securities in global form. (Sections 301 and 302)

Conversion and Exchange

If any debt securities will be convertible into or exchangeable for our common stock or other securities, the applicable prospectus supplement
will set forth the terms and conditions of the conversion or exchange, including:

� the securities into which the debt securities are convertible;

� the conversion price or exchange ratio;

� the conversion or exchange period;

� whether the conversion or exchange will be mandatory or at the option of the holder or Newell;
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� whether any portion of the conversion value will be paid in cash;

� provisions for adjustment of the conversion price or exchange ratio; and

� provisions that may affect the conversion or exchange if the debt securities are redeemed.
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Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that we will identify in a prospectus
supplement. Unless and until it is exchanged in whole or in part for the individual debt securities represented thereby, a global security may not
be registered for transfer or exchange except:

� as a whole by the depositary for the global security to a nominee of the depositary, by a nominee of the depositary to the depositary or
another nominee of the depositary, or by the depositary or a nominee of the depositary to a successor depositary or a nominee of the
successor depositary; and

� in any other circumstances described in the prospectus supplement applicable thereto.
The specific terms of the depositary arrangement with respect to any portion of a series of debt securities to be represented by a global security
will be described in the prospectus supplement applicable thereto. Newell expects that the following provisions will apply to depositary
arrangements.

Unless otherwise specified in the applicable prospectus supplement, debt securities that are to be represented by a global security to be deposited
with or on behalf of a depositary will be represented by a global security or, in some cases, global securities registered in the name of the
depositary or its nominee. Upon the issuance of the global security, and the deposit of the global security with or on behalf of the depositary for
the global security, the depositary will credit on its book entry registration and transfer system the respective principal amounts of the debt
securities represented by the global security to the accounts of institutions that have accounts with the depositary or its nominee (�participants�).
The accounts to be credited will be designated by the underwriters or agents of the debt securities. If we directly offer and sell debt securities,
the accounts to be credited will be designated by us. Ownership of beneficial interests in the global security will be limited to participants or
persons that may hold interests through participants. Ownership of beneficial interests by participants in the global security will be shown on,
and the transfer of that ownership interest will be effected only through, records maintained by the depositary or its nominee for the global
security. Ownership of beneficial interests in the global security by persons that hold through participants will be shown on, and the transfer of
that ownership interest within the participant will be effected only through, records maintained by the participant. The laws of some jurisdictions
require that certain purchasers of securities take physical delivery of the securities in certificated form. The foregoing limitations and the laws
may impair the ability to transfer beneficial interests in the global securities.

So long as the depositary for a global security, or its nominee, is the registered owner of the global security, the depositary or the nominee, as the
case may be, will be considered the sole owner or �holder� of the debt securities represented by the global security for all purposes under the
indenture applicable thereto. Unless otherwise specified in the applicable prospectus supplement, owners of beneficial interests in the global
security will not be entitled to have debt securities of the series represented by the global security registered in their names, will not receive or be
entitled to receive physical delivery of debt securities of the series in certificated form and will not be considered the holders of the debt
securities for any purposes under the indenture applicable thereto. Accordingly, each person owning a beneficial interest in the global security
must rely on the procedures of the depositary and, if the person is not a participant, on the procedures of the participant through which the person
owns its interest to exercise any rights of a holder of debt securities under the indenture applicable thereto. Newell understands that under
existing industry practices, if Newell requests any action of holders or an owner of a beneficial interest in the global security desires to give any
notice or take any action a holder is entitled to give or take under the indenture applicable thereto, then the depositary would authorize the
participants to give this notice or take this action, and participants would authorize beneficial owners owning through these participants to give
this notice or take this action or would otherwise act upon the instructions of beneficial owners owning through them.

Principal of and any premium and interest on a global security will be payable in the manner described in the applicable prospectus supplement.

6
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Consolidation, Merger and Sale of Assets

As provided in the indentures, we may, without the consent of holders of the debt securities, consolidate with or merge into, or convey, transfer
or lease all or substantially all of our properties and assets to, any person (the �survivor�), so long as:

� the survivor is a corporation, limited liability company, partnership or trust organized and validly existing under the laws of any United
States jurisdiction and expressly assumes our obligations on the debt securities and under the indentures;

� immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing under the
indentures; and

� certain other conditions regarding delivery of an officers� certificate and opinion of counsel are met. (Section 801)
Acceleration of Maturity

If an event of default occurs and is continuing with respect to debt securities of a particular series (other than an event of default relating to
certain events of bankruptcy, insolvency and reorganization), the trustee or the holders of not less than 25% in principal amount of outstanding
debt securities of that series may declare the principal amount of the debt securities of that series (or that portion of the principal amount as may
be specified in the terms of that series) due and payable immediately by notice to Newell (and to the trustee, if given by the holders). If an event
of default relating to certain events of bankruptcy, insolvency and reorganization occurs and is continuing, the principal amount of the debt
securities of that series (or that portion of the principal amount as may be specified in the terms of that series) shall become and be immediately
due and payable without any declaration or other action on the part of the trustee or any holder. (Section 502)

At any time after a declaration of acceleration with respect to debt securities of any series has been made and before a judgment or decree for
payment of the money due has been obtained by the trustee therefor, the holders of a majority in principal amount of the outstanding debt
securities of that series by written notice to Newell and the trustee may rescind and annul the declaration and its consequences if:

� Newell has paid or deposited with the trustee a sum sufficient to pay in the currency in which the debt securities of the series
are payable, except as otherwise specified in the applicable indenture:

� all overdue interest on all outstanding debt securities of that series and any related coupons,

� all unpaid principal of and premium, if any, on any of the debt securities which has become due otherwise than by the declaration of
acceleration, and interest on the unpaid principal at the rate or rates prescribed therefor in the debt securities,

� to the extent lawful, interest on overdue interest at the rate or rates prescribed therefor in the debt securities, and

� all sums paid or advanced by the trustee and the reasonable compensation, expenses, disbursements and advances of the trustee, its
agents and counsel; and

� all events of default with respect to debt securities of that series, other than the non-payment of amounts of principal, interest or any
premium on the debt securities which have become due solely by the declaration of acceleration, have been cured or waived.
(Section 502)
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No rescission shall affect any subsequent default or impair any right consequent thereon.

The holders of not less than a majority in principal amount of the outstanding debt securities of any series may, on behalf of the holders of all the
debt securities of the series and any related coupons, waive any past default under the applicable indenture with respect to the series and its
consequences, except a default:

� in the payment of the principal of or premium, if any, or interest on any debt security of the series or any related coupon, or
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� in respect of a covenant or provision that cannot be modified or amended without the consent of the holder of each outstanding debt
security of the series affected thereby. (Section 513)

If an event of default with respect to debt securities of a particular series occurs and is continuing, the trustee will be under no obligation to
exercise any of its rights or powers under the applicable indenture at the request or direction of any of the holders of debt securities of the series,
unless the holders shall have offered to the trustee reasonable indemnity and security against the costs, expenses and liabilities that might be
incurred by it in compliance with the request. (Section 602)

The holders of a majority in principal amount of the outstanding debt securities of the series have the right to direct the time, method and place
of conducting any proceeding for any remedy available to the trustee under the applicable indenture, or exercising any trust or power conferred
on the trustee with respect to the debt securities of that series. The trustee may refuse to follow directions in conflict with law or the indenture or
that may involve the trustee in personal liability or may be unduly prejudicial to the other, non-directing holders. (Section 512)

Modification or Waiver

The indentures allow Newell and the trustee, without the consent of any holders of debt securities, to enter into supplemental indentures for
various purposes, including:

� evidencing the succession of another entity to us and the assumption of our covenants and obligations under the debt securities and the
indenture by this successor,

� adding to Newell�s covenants for the benefit of the holders,

� adding additional events of default for the benefit of the holders,

� establishing the form or terms of any series of debt securities issued under the supplemental indentures or curing ambiguities or
inconsistencies in the indentures, and

� making other provisions that do not adversely affect the interests of the holders of any series of debt securities in any material respect.
(Section 901)

The indentures allow Newell and the trustee, with the consent of the holders of not less than a majority in principal amount of all outstanding
debt securities of any affected series, to execute supplemental indentures adding any provisions to or changing or eliminating any of the
provisions of the indentures or modifying the rights of the holders of the debt securities of the series. (Section 902) Without the consent of the
holders of all the outstanding debt securities affected thereby, no supplemental indenture may:

� change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security;

� reduce the principal amount of, the rate of interest on, or any premium payable upon the redemption of, any debt security;

� reduce the amount of the principal of any original issue discount security or indexed security that would be due and payable upon
acceleration of the maturity of the debt security;

� change the redemption provisions of any debt security in a manner adverse to the interests of holders of such security;
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� change any place of payment where, or the currency, currencies or currency unit or units in which, any debt security or any premium or
interest thereon is payable;

� impair the right to institute suit for the enforcement of any payment on or after the stated maturity of the debt security or, in the case of
redemption, on or after the redemption date;

� affect adversely the right of repayment at the option of the holder of any debt security of the series;

8

Edgar Filing: Accretive Health, Inc. - Form 4/A

Table of Contents 23



Table of Contents

� reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of whose holders is required for a
supplemental indenture, or the consent of whose holders is required for any waiver of compliance with various provisions of the
indenture or various defaults thereunder and their consequences provided for in the indentures; or

� modify any of the foregoing described provisions. (Section 902)
Meetings

The indentures contain provisions for convening meetings of the holders of debt securities of any series for any action to be made, given or taken
by holders of debt securities. The trustee, Newell, and the holders of at least 10% in principal amount of the outstanding debt securities of a
series may call a meeting, in each case after notice to holders of that series has been properly given. (Section 1502)

Persons entitled to vote a majority in principal amount of the outstanding debt securities of a series will constitute a quorum at a meeting of
holders of debt securities of that series. Any resolution passed or decision taken at any meeting of holders of debt securities of any series that has
been properly held under the provisions of the indentures will bind all holders of debt securities of that series and related coupons.
(Section 1504)

Financial Information

Newell will file with the Securities and Exchange Commission the annual reports, quarterly reports and other documents required to be filed
with the Securities and Exchange Commission by Section 13(a) or 15(d) of the Exchange Act, and will also file with the trustee copies of these
reports and documents within 15 days after it is required to file them with the Securities and Exchange Commission. (Section 703)

Defeasance

The indentures include provisions allowing us to be discharged from our obligation on the debt securities of any series. (Section 1401) To be
discharged from our obligations on the debt securities, we would be required to deposit with the trustee or another trustee money or
U.S. government obligations sufficient to make all principal, premium (if any) and interest payments on those debt securities. (Section 1404) If
we make this defeasance deposit with respect to your debt securities, we may elect either:

� to be discharged from all of our obligations on your debt securities, except for our obligations to register transfers and exchanges, to
replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency in respect of the debt securities
and to hold moneys for payment in trust (Section 1402); or

� in the case of senior debt securities, to be released from restrictions relating to liens and sale-leaseback transactions and, in the case of
all debt securities, to be released from other covenants as may be described in the prospectus supplement relating to such debt
securities. (Section 1403)

To establish the trust, Newell must deliver to the trustee an opinion of our counsel that the holders of the debt securities will not recognize gain
or loss for federal income tax purposes as a result of the defeasance and will be subject to federal income tax on the same amount, and in the
same manner and at the same times as would have been the case if the defeasance had not occurred. (Section 1404 (5)) There may be additional
provisions relating to defeasance which we will describe in the applicable prospectus supplement.

The Trustee

The Bank of New York Mellon Trust Company, N.A. (�BNY Mellon�) is the trustee under the senior indenture and the subordinated indenture. An
affiliate of BNY Mellon is a lender under our revolving credit facility. We maintain other banking and borrowing arrangements with BNY
Mellon and its affiliates, and BNY Mellon and its affiliates may perform additional banking services for, or transact other banking business with,
Newell in the future.

9
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Subject to the provisions of the Trust Indenture Act of 1939, the trustee may be deemed to have a conflicting interest for purposes of the
Trust Indenture Act of 1939 and may be required to resign as trustee if:

� there is an event of default under the indenture; and

� one or more of the following occurs:

� the trustee is a trustee for another indenture under which our securities are outstanding;

� the trustee is a trustee for more than one outstanding series of debt securities under a single indenture;

� the trustee is one of our creditors; or

� the trustee or one of its affiliates acts as an underwriter or agent for us.
Newell may appoint an alternative trustee for any series of debt securities. The appointment of an alternative trustee would be described in the
applicable prospectus supplement.

Governing Law

The indentures and the debt securities are by their terms to be governed by and their provisions construed under the internal laws of the State of
New York. (Section 112)

Miscellaneous

Newell has the right at all times to assign any of its respective rights or obligations under the indentures to a direct or indirect wholly-owned
subsidiary of Newell; provided, that, in the event of any assignment, Newell will remain liable for all of its respective obligations.
(Section 803) The indentures are binding upon and inure to the benefit of the parties thereto and their respective successors and assigns.
(Section 109)

PARTICULAR TERMS OF THE SENIOR DEBT SECURITIES

The following description of the senior debt securities sets forth additional general terms and provisions of the senior debt securities to which a
prospectus supplement may relate. The debt securities are described generally in this prospectus under �Description of Debt Securities� above. The
particular terms of the senior debt securities offered by a prospectus supplement will be described in the applicable prospectus supplement.

Limitation on Liens

The senior indenture provides that while the senior debt securities issued under it or the related coupons remain outstanding, Newell will not,
and will not permit any of its subsidiaries to, create, incur, assume or suffer to exist any lien of any kind upon any of its or their property or
assets, now owned or hereafter acquired, without directly securing all of the senior debt securities equally and ratably with the obligation or
liability secured by the lien, except for:

(1)  liens existing as of the date of the senior indenture;

(2)  liens, including sale and lease-back transactions, on any property acquired, constructed or improved after the date of the senior indenture,
which are created or assumed contemporaneously with, or within 180 days after, the acquisition or completion of this construction or
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improvement, or within six months thereafter by a commitment for financing arranged with a lender or investor within the 180-day period, to
secure or provide for the payment of all or a portion of the purchase price of the property or the cost of the construction or improvement incurred
after the date of the senior indenture (or before the date of the indenture in the case of any construction or improvement which is at least 40%
completed at the date of the indenture) or, in addition to liens contemplated by clauses (3) and (4) below, liens on any property existing at the
time of acquisition of the property including acquisition through merger or consolidation; provided, that any lien (other than a sale and
lease-back transaction meeting the requirements of this clause) does not apply to any property theretofore owned by Newell or a subsidiary other
than, in the case of any
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such construction or improvement, any theretofore unimproved real property on which the property so constructed, or the improvement, is
located;

(3)  liens existing on any property of a person at the time the person is merged with or into, or consolidates with, Newell or a subsidiary;

(4)  liens on any property of a person (including, without limitation, shares of stock or debt securities) or its subsidiaries existing at the time the
person becomes a subsidiary, is otherwise acquired by Newell or a subsidiary or becomes a successor to Newell under Section 802 of the senior
indenture;

(5)  liens to secure an obligation or liability of a subsidiary to Newell or to another subsidiary;

(6)  liens in favor of the United States of America or any state, or any department, agency or instrumentality or political subdivision of the
United States of America or any state, to secure partial progress, advance or other payments under any contract or statute or to secure any
indebtedness incurred for the purpose of financing all or any part of the purchase price or the cost of constructing or improving the property
subject to the liens;

(7)  liens to secure tax-exempt private activity bonds under the Internal Revenue Code of 1986, as amended;

(8)  liens arising out of or in connection with a sale and lease-back transaction if the net proceeds of the sale and lease-back transaction are at
least equal to the fair value, as determined by the board of directors, the chairman of the board, the vice chairman of the board, the president or
the principal financial officer of Newell, of the property subject to the sale and lease-back transaction;

(9)  liens for the sole purpose of extending, renewing or replacing in whole or in part indebtedness secured by any lien referred to in the
foregoing clauses (1) to (8), inclusive, or in this clause (9); provided, however, that the principal amount of indebtedness secured thereby shall
not exceed the principal amount of indebtedness so secured at the time of the extension, renewal or replacement, and that this extension, renewal
or replacement shall be limited to all or a part of the property which secured the lien so extended, renewed or replaced plus improvements on the
property;

(10)  liens arising out of or in connection with a sale and lease-back transaction in which the net proceeds of the sale and lease-back transaction
are less than the fair value, as determined by the board of directors, the chairman of the board, the vice chairman of the board, the president or
the principal financial officer of Newell, of the property subject to the sale and lease-back transaction if Newell provides in a board resolution
that it shall, and if Newell covenants that it will, within 180 days of the effective date of any arrangement or, in the case of (C) below, within six
months thereafter under a firm purchase commitment entered into within the 180-day period, apply an amount equal to the fair market value as
so determined of the property:

(A)  to the redemption of senior debt securities of any series which are, by their terms, at the time redeemable or the purchase and retirement of
senior debt securities, if permitted;

(B)  to the payment or other retirement of funded debt, as defined below, incurred or assumed by Newell which ranks senior to or pari passu
with the senior debt securities or of funded debt incurred or assumed by any subsidiary other than, in either case, funded debt owned by Newell
or any subsidiary; or

(C)  to the purchase of property other than the property involved in the sale;

(11)  liens on (x) accounts receivable and related general intangibles and instruments arising out of or in connection with a sale or transfer by
Newell or the subsidiary of the accounts receivable and (y) any or all of the assets of a special purpose subsidiary that has purchased such
accounts receivable (and related general intangibles and instruments) securing indebtedness of such special purpose subsidiary;

(12)  permitted liens; and

(13)  liens other than those referred to in clauses (1) through (12) above which are created, incurred or assumed after the date of the senior
indenture, including those in connection with purchase money mort-
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gages and sale and lease-back transactions, provided that the aggregate amount of indebtedness secured by the liens, or, in the case of sale and
lease-back transactions, the value of the sale and lease-back transactions, referred to in this clause (13), does not exceed 15% of consolidated
total assets. (Section 1007)

The term �consolidated total assets� means the total of all the assets appearing on the consolidated balance sheet of Newell and its subsidiaries
determined according to generally accepted accounting principles applicable to the type of business in which Newell and the subsidiaries are
engaged, and may be determined as of a date not more than 60 days before the happening of the event for which the determination is being
made. (Section 101)

The term �funded debt� means any indebtedness which by its terms matures at or is extendable or renewable at the sole option of the obligor
without requiring the consent of the obligee to a date more than 12 months after the date of the creation of the indebtedness. (Section 101)

The term �lien� means, as to any person, any mortgage, lien, collateral assignment, pledge, charge, security interest or other encumbrance in
respect of or on, or any interest or title of any vendor, lessor, lender or other secured party to or of the person under any conditional sale or other
title retention agreement, purchase money mortgage or sale and lease-back transaction with respect to, any property or asset (including without
limitation income and rights thereto) of the person (including without limitation capital stock of any subsidiary of the person), or the signing by
the person and filing of a financing statement which names the person as debtor, or the signing by the person of any security agreement agreeing
to file, or authorizing any other party as the secured party thereunder to file, any financing statement. (Section 101)

The term �permitted liens� means:

� mechanics, materialmen, landlords, warehousemen and carriers liens and other similar liens imposed by law securing obligations
incurred in the ordinary course of business which are not past due or which are being contested in good faith by appropriate proceedings
and for which appropriate reserves have been established;

� liens under workmen�s compensation, unemployment insurance, social security or similar legislation;

� liens, deposits, or pledges to secure the performance of bids, tenders, contracts (other than contracts for the payment of money), leases,
public or statutory obligations, surety, stay, appeal, indemnity, performance or other similar bonds, or similar obligations arising in the
ordinary course of business;

� judgment and other similar liens arising in connection with court proceedings, provided the execution or other enforcement of the liens
is effectively stayed and the claims secured thereby are being actively contested in good faith and by appropriate proceedings; and

� easements, rights of way, restrictions and other similar encumbrances which, in the aggregate, do not materially interfere with the
occupation, use and enjoyment by Newell or any subsidiary of the property or assets encumbered thereby in the normal course of its
business or materially impair the value of the property subject thereto. (Section 101)

The term �sale and lease-back transaction� means, with respect to any person, any direct or indirect arrangement with any other person or to which
any other person is a party, providing for the leasing to the first person of any property, whether now owned or hereafter acquired (except for
temporary leases for a term, including any renewal of the leases, of not more than three years and except for leases between Newell and a
subsidiary or between subsidiaries), which has been or is to be sold or transferred by the first person to the other person or to any person to
whom funds have been or are to be advanced by the other person on the security of the property. (Section 101)

The term �subsidiary� means any corporation of which at the time of determination Newell or one or more subsidiaries owns or controls directly or
indirectly more than 50% of the shares of voting stock. (Section 101)
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The term �value� means, with respect to a sale and lease-back transaction, as of any particular time, the amount equal to the greater of:

(a)  the net proceeds from the sale or transfer of the property leased under the sale and lease-back transaction or

(b)  the fair value in the opinion of the board of directors, the chairman of the board, the vice chairman of the board, the president or the
principal financial officer of Newell of the property at the time of entering into the sale and lease-back transaction,

in either case multiplied by a fraction, the numerator of which shall be equal to the number of full years of the term of the lease remaining at the
time of determination and the denominator of which shall be equal to the number of full years of the term, without regard to any renewal or
extension options contained in the lease. (Section 101)

The term �voting stock� means stock of a corporation of the class or classes having general voting power under ordinary circumstances to elect at
least a majority of the board of directors, managers or trustees of the corporation. (Section 101)

Events of Default

An �event of default� regarding any series of senior debt securities is any one of the following events:

� default for 30 days in the payment of any interest installment when due and payable;

� default in the payment of principal or premium (if any) when due at its stated maturity, by declaration, when called for redemption or
otherwise;

� default in the making of any sinking fund payment when due;

� default in the performance of any covenant in the senior debt securities or in the senior indenture (other than a default in the
performance of a covenant which is specifically dealt with elsewhere in these bullets or which is solely for the benefit of one of more
other series of senior debt securities) for 60 days after notice to Newell by the trustee or to Newell and the trustee by the holders of at
least 25% in principal amount of the outstanding debt securities of that series;

� certain events of bankruptcy, insolvency and reorganization of Newell or one of its principal subsidiaries;

� an event of default (as defined in any mortgage, indenture or instrument under which there is issued, or by which there is secured or
evidenced, any indebtedness of Newell or any principal subsidiary for money borrowed) that results in such indebtedness in principal
amount in excess of $75,000,000 becoming or being declared due and payable prior to the date on which it would otherwise become
due and payable, which such acceleration is not rescinded or annulled, nor such indebtedness discharged, within a period of 30 days
after notice to Newell by the trustee or to Newell and the trustee by the holders of at least 25% in principal amount of the outstanding
debt securities of that series; and

� any other event of default provided with respect to that series of debt securities. (Section 501)
The term �principal subsidiary� means, as of any date of determination thereof, any subsidiary the consolidated net revenues of which for the
twelve-month period ending on the last day of the month then most recently ended exceed 10% of our consolidated net revenues for such period,
determined on a pro forma basis after giving effect to any acquisition or disposition of a subsidiary or a business effected on or prior to the
determination date and after the beginning of such twelve-month period (including acquisitions and dispositions accomplished through a
purchase or sale of assets or through a merger or consolidation). (Section 101)
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PARTICULAR TERMS OF THE SUBORDINATED DEBT SECURITIES

The following description of the subordinated debt securities sets forth additional general terms and provisions of the subordinated debt
securities to which a prospectus supplement may relate. The debt securities are described generally under �Description of Debt Securities� above.
The particular terms of the subordinated debt securities offered by a prospectus supplement will be described in the applicable prospectus
supplement.

Subordination

The subordinated debt securities will be subordinated to the prior payment in full of:

� the senior debt securities and all other unsecured and unsubordinated indebtedness of Newell ranking equally with the senior debt
securities; and

� other indebtedness of Newell to the extent shown in the applicable prospectus supplement.
Events of Default

An �event of default� regarding any series of subordinated debt securities is any one of the following events:

� default for 60 days in the payment of any interest installment when due and payable;

� default in the payment of principal or premium (if any) when due at its stated maturity, by declaration, when called for redemption or
otherwise;

� default in the making of any sinking fund payment when due;

� default in the performance of any covenant in the subordinated debt securities or in the subordinated indenture (other than a default in
the performance of a covenant which is specifically dealt with elsewhere in these bullets or which is solely for the benefit of one of
more other series of subordinated debt securities) for 90 days after notice to Newell by the trustee or to Newell and the trustee by
holders of at least 25% in principal amount of the outstanding debt securities of that series;

� certain events of bankruptcy, insolvency and reorganization of Newell;

� an event of default (as defined in any mortgage, indenture or instrument under which there is issued, or by which there is secured or
evidenced, any indebtedness of Newell for money borrowed) that results in such indebtedness in principal amount in excess of
$75,000,000 becoming or being declared due and payable prior to the date on which it would otherwise become due and payable, which
such acceleration is not rescinded or annulled, nor such indebtedness discharged, within a period of 30 days after notice to Newell by
the trustee or to Newell and the trustee by the holders of at least 25% in principal amount of the outstanding debt securities of that
series; and

� any other event of default provided with respect to that series of debt securities. (Section 501)
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We are required to file every year with the trustee an officers� certificate stating whether any default exists and specifying any default that exists.
(Section 1004)

DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 800,000,000 shares of common stock and 10,000,000 shares of preferred stock. As of April 30, 2011,
there were 291.3 million shares of common stock (net of treasury shares) and no shares of preferred stock outstanding. The outstanding shares of
common stock are listed on the New York Stock Exchange and the Chicago Stock Exchange.
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Common Stock

Voting.    Holders of common stock vote as a single class on all matters submitted to a vote of the stockholders, with each share of common
stock entitled to one vote.

Dividends.    Holders of the common stock are entitled to receive the dividends that may be declared from time to time by the board of directors
out of funds legally available therefor. The rights of holders of common stock to receive dividends are subject to the prior rights of holders of
any issued and outstanding preferred stock that may be issued in the future.

Other Provisions.    Upon liquidation (whether voluntary or involuntary) or a reduction in Newell�s capital which results in any distribution of
assets to stockholders, the holders of the common stock are entitled to receive, pro rata according to the number of shares held by each, all of the
assets of Newell remaining for distribution after payment to creditors and the holders of any issued and outstanding preferred stock of the full
preferential amounts to which they are entitled. The common stock has no preemptive or other subscription rights and there are no other
conversion rights or redemption provisions with respect to the shares.

Transfer Agent and Registrar.    The transfer agent and registrar for our common stock is Computershare Investor Services.

Preferred Stock

Our board of directors may issue, without further authorization from our stockholders, up to 10,000,000 shares of preferred stock in one or more
series. Our board of directors may determine at the time of creating each series:

� dividend rights and rates;

� voting and conversion rights;

� redemption provisions;

� liquidation preferences; and

� other relative, participating, optional or other special rights, qualifications, limitations or restrictions of the series.
We will describe in a prospectus supplement relating to any series of preferred stock being offered the terms of the preferred stock, which may
include:

� the maximum number of shares to constitute the series;

� any annual dividend rate on the shares, whether the rate is fixed or variable or both, the date or dates from which dividends will accrue,
the dates on which dividends, if declared, will be paid, whether the dividends will be cumulative and any dividend preference;

� whether the shares will be redeemable and, if so, the price at and the terms and conditions on which the shares may be redeemed;
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� any liquidation preference applicable to the shares;

� the terms of any sinking fund;

� any terms and conditions on which the shares of the series shall be convertible into, or exchangeable for, shares of any other capital
stock;

� any voting rights of the shares of the series; and

� any other preferences or special rights or limitations on the shares of the series.
Although Newell is not required to seek stockholder approval before designating any future series of preferred stock, the board of directors
currently has a policy of seeking stockholder approval before designating any future series of preferred stock with a vote, or convertible into
stock having a vote, in excess of 13% of the vote
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represented by all voting stock immediately after the issuance, except for the purpose of (a) raising capital in the ordinary course of business or
(b) making acquisitions, the primary purpose of which is not to effect a change of voting power.

Provisions With Possible Anti-Takeover Effects

Newell�s restated certificate of incorporation and by-laws contain provisions which may be viewed as having an anti-takeover effect. The restated
certificate of incorporation classifies the board of directors into three classes and provides that vacancies on the board of directors are to be filled
by a majority vote of directors and that directors so chosen will hold office until the end of the full term of the class in which the vacancy
occurred. Under the Delaware General Corporation Law, directors of Newell may only be removed for cause. The restated certificate of
incorporation and the by-laws also contain provisions that may reduce surprise and disruptive tactics at stockholders� meetings. The restated
certificate of incorporation provides that no action may be taken by stockholders except at an annual meeting or special meeting, and does not
permit stockholders to directly call a special meeting of stockholders. A stockholder must give written notice to Newell of an intention to
nominate a director for election at an annual meeting 90 days before the anniversary date of the immediately preceding annual meeting. Each of
these provisions tends to make a change of control of the board of directors more difficult and time consuming.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equity securities. We may issue warrants independently or together with any offered securities. The
warrants may be attached to or separate from those offered securities. We will issue the warrants under warrant agreements to be entered into
between us and a bank or trust company, as warrant agent, all as described in the applicable prospectus supplement. The warrant agent will act
solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any holders
or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants. These terms may include
the following:

� the title of the warrants;

� the designation, amount and terms of the securities for which the warrants are exercisable;

� the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants issued with
each other security;

� the price or prices at which the warrants will be issued;

� the aggregate number of warrants;

� any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the
warrants;

� the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

� if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately
transferable;
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� if applicable, a discussion of the material U.S. federal income tax considerations applicable to the exercise of the warrants;

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants;

� the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

� the maximum or minimum number of warrants that may be exercised at any time; and
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� information with respect to book-entry procedures, if any.
Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of debt or equity securities at the exercise price stated or
determinable in the prospectus supplement for the warrants. Warrants may be exercised at any time up to the close of business on the expiration
date shown in the applicable prospectus supplement, unless otherwise specified in such prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void. Warrants may be exercised as described in the applicable prospectus supplement. When
the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust office of the warrant agent
or any other office indicated in the prospectus supplement, we will, as soon as possible, forward the debt or equity securities that the warrant
holder has purchased. If the warrant holder exercises the warrant for less than all of the warrants represented by the warrant certificate, we will
issue a new warrant certificate for the remaining warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to the holders, a specified
number of shares of common stock at a future date or dates. The price per share of common stock and the number of shares of common stock
may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula stated in the stock
purchase contracts.

The stock purchase contracts may be issued separately or as part of units that we call �stock purchase units.� Stock purchase units consist of a
stock purchase contract and either our debt securities or U.S. treasury securities securing the holders� obligations to purchase the common stock
under the stock purchase contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and these
payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations in a
specified manner.

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units. The description in the
prospectus supplement will only be a summary, and you should read the stock purchase contracts, and, if applicable, collateral or depositary
arrangements, relating to the stock purchase contracts or stock purchase units. Material U.S. federal income tax considerations applicable to the
stock purchase units and the stock purchase contracts will also be discussed in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities:

� through underwriters,

� through agents,

� directly to a limited number of institutional purchasers or to a single purchaser, or

� any combination of these.
The prospectus supplement will describe the terms of the offering of the securities, including the following:

� the name or names of any underwriters, dealers or agents;
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� any underwriting discounts and other items constituting underwriters� compensation; and

� any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers.
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If underwriters are used in the sale, the securities will be acquired by the underwriters for their own account and may be resold from time to time
in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The securities may be either offered to the public through underwriting syndicates represented by managing underwriters or by underwriters
without a syndicate. The obligations of the underwriters to purchase securities will be subject to conditions precedent and the underwriters will
be obligated to purchase all the securities if any are purchased. Any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers may be changed from time to time.

If dealers are used in the sale, we will sell the securities to the dealers as principals. The dealers may resell the securities to the public at prices
determined by the dealers at the time of the resale.

We may sell securities directly or through agents we designate from time to time. Any agent involved in the offer or sale of the securities in
respect of which this prospectus is delivered will be named, and any commissions payable by us to that agent, will be described in the prospectus
supplement.

The names of the underwriters, dealers or agents, as the case may be, and the terms of the transaction will be set forth in the applicable
prospectus supplement.

Agents, dealers and underwriters may be entitled to indemnification by us against civil liabilities arising out of this prospectus, including
liabilities under the Securities Act of 1933, or to contribution with respect to payments which the agents, dealers or underwriters may be required
to make relating to those liabilities. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform services for,
us in the ordinary course of business.

Our common stock will be approved for listing upon notice of issuance on the New York Stock Exchange and the Chicago Stock Exchange.
Other securities may or may not be listed on a national securities exchange. No assurances can be given that there will be a market for the
securities.

LEGAL MATTERS

Legal matters in connection with the securities will be passed upon for Newell by Schiff Hardin LLP, Chicago, Illinois and for any underwriters,
dealers or agents by counsel named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Newell Rubbermaid Inc. appearing in Newell Rubbermaid Inc.�s Annual Report (Form 10-K) for the
year ended December 31, 2010 (including the schedule appearing therein), and the effectiveness of Newell Rubbermaid Inc.�s internal control
over financial reporting as of December 31, 2010 have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their reports thereon, included therein, and incorporated herein by reference. Such financial statements (including the schedule
appearing therein) are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting
and auditing.
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