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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

(b) In a Current Report on Form 8-K dated October 7, 2009, Newell Rubbermaid Inc. (the "Company") previously disclosed that J. Patrick Robinson, the
Executive Vice President and Chief Financial Officer of the Company, had informed the Company of his intention to take early retirement. In connection with the
election of a successor Chief Financial Officer as described below in (c), Mr. Robinson resigned as Executive Vice President and Chief Financial Officer effective
December 7, 2009.

(c) On December 3, 2009, the Company announced the appointment of Juan Figuereo as Executive Vice President and Chief Financial Officer effective
December 7, 2009 (the "Hire Date"). Under the Company’s By-Laws, officers are elected annually after each Annual Meeting of Stockholders, and Mr.
Figuereo’s term of office shall continue until his successor is elected and qualified or until his earlier resignation or removal. A copy of the news release
announcing Mr. Figuereo’s election is attached hereto as Exhibit 99.1.

Mr. Figuereo, 54, most recently served as Chief Financial Officer of Cott Corporation (a non-alcoholic beverage company and retailer brand soft drink provider)
from March 2007 to September 2009. Prior to joining Cott, he served as Vice President, Mergers and Acquisitions for Wal-Mart International from July 2003 to
March 2007. Prior to July 2003, he spent 15 years with PepsiCo in a variety of international finance and general management roles, first within the Pepsi-Cola
organization and then in the Frito-Lay business. He held Chief Financial Officer roles for Frito-Lay in Southern Europe, and for Pepsi-Cola Latin America, as
well as a stint as seconded CFO of the largest Pepsi bottler in Brazil.

Mr. Figuereo was not selected pursuant to any arrangement or understanding between him and any other person. Other than his employment relationship, Mr.
Figuereo does not have a direct or indirect material interest in any transaction to which the Company is a party. There are no fa mily relationships between Mr.
Figuereo and any of the Company’s other directors, executive officers or persons nominated or chosen by the Company to become directors or executive officers. 

The material components of Mr. Figuereo’s compensation are as follows: 

(i) Base salary of $520,000 per year.

(ii) A signing bonus of $150,000.

(iii) An annual bonus opportunity under the Company’s Management Cash Bonus Plan (the "Bonus Plan") with a target payout equal to 75% of base salary and a
maximum payout equal to 150% of base salary, based on attainment of applicable performance criteria and payout levels. Mr. Figuereo will first be eligible to
participate in the Bonus Plan beginning in 2010.

(iv) A Company-paid automobile lease for a vehicle worth up to $60,000.

(v) Beginning in 2010, participation in the Company’s Long-Term Incentive Plan (the "LTIP"), under which Mr. Figuereo will be granted annual awards of stock
options and restricted st ock units under the Company’s 2003 Stock Plan. The value of Mr. Figuereo’s target award under the LTIP will be equal to 170% of base
salary, and stock options and restricted stock units issued under the LTIP are subject to a three-year cliff vesting period. 

(vi) Participation in the Company’s 2008 Deferred Compensation Plan and in other benefit plans provided to Company employees generally, including the Total
Retirement Savings Program. Under the Total Retirement Savings Program, Mr. Figuereo will receive an annual Company contribution to his 401(k) Savings Plan
account equal to 4% of his eligible earnings.

(vii) A one-time grant of a stock option under the Company’s 2003 Stock Plan to acquire 50,000 shares of Company stock subject to a three-year cliff vesting
period, with an exercise price equal to the closing price of the Company stock on the Hire Date. 

(viii) A one-time award on the Hire Date, of 15,000 time-based restricted stock units under the Compan y’s 2003 Stock Plan, with a three-year cliff vesting
period.

(ix) An additional one-time award in February 2010, of 10,000 time-based restricted stock units under the Company’s 2003 Stock Plan, with a three-year cliff
vesting period.

(x) Participation in the Company’s executive relocation program.

The Company will also enter into an employment security agreement (the "ESA") with Mr. Figuereo. A complete copy of the form ESA to be entered into by Mr.
Figuereo is filed with this Current Report as Exhibit 10.1 and incorporated herein by this reference. 

The form of ESA provides for the continuation of an executive’s salary, bonus and certain employee benefits for a severance period of 24 months upon an
involuntary termination of employment without "good cause," or a voluntary termination of employment for "good reason," occurring within 24 months after a
"change in control" of the Company. Within 30 days after any such termination, the executive will rece ive a lump sum severance payment equal to (i) two times
the sum of (A) the executive’s annual base salary, determined as of the date of the change in control or, if higher, the date of employment termination and (B) the
executive’s target bonus on the date of the change in control or, if higher, the date of termination, and assuming the attainment of performance goals at the 100%
level, plus (ii) the executive's target bonus multiplied by a fraction, the numerator of which is the number of days in the fiscal year in which the date of
termination occurs through the date of termination and the denominator of which is 365. 

Following such a termination of employment, (i) the executive will receive all benefits accrued under the Company’s incentive and retirement plans and he will
become fully vested under the Company’s 2008 Deferred Compensation Plan and 401(k) Plan, (ii) all Company stock options held by the executive will become
immediately exercisable and remain exercisable for a period of three years thereafter or, if shorter, the remaining term of the options, all restrictions on Company
restricted stock and restricted stock units held by the executive will lapse, and all performance goals on Company performance awards to the executive will be
deemed satisfied at the target level; (iii) the executive and his spouse and eligible dependents will continue to be covered by all welfare plans of the Company
during the severance period, until the executive is eligible for coverage under similar plans from a new employer (with coverage provided under a group health
plan to be provided under COBRA with the executive responsible for that portion of COBRA premiums that would have been paid by the executive for coverage
if he were an active employee), and (iv) the executive will be eligible for six months of outplacement services. 



The form of ESA does not provide for a gross-up payment to the executive to cover any excise and related income tax liability under Section 4999 of th e Internal
Revenue Code as a result of any payment or benefit arising under the ESA. Rather, payments and benefits payable to an executive would be reduced to the extent
necessary so that no excise tax would be imposed if doing so would result in the executive retaining a larger after-tax amount, taking into account the income,
excise and other taxes imposed on the payments and benefits. If the executive dies during the severance period, all amounts payable during the remainder of the
severance period will be paid to his surviving spouse, and such spouse will continue to be covered under all applicable welfare plans. 

The ESA contains restrictive covenants which prohibit the executive from (i) associating with a business that is competitive with any line of business of the
Company for which the executive provided services, without the Company’s consent and (ii) soliciting the Company’s agents and employees. These restrictive
covenants remain in effect for a period of 24 months followi ng any termination of employment. 

Item 9.01 Financial Statements and Exhibits.

Exhibits.

10.1 Form of Employment Security Agreement
99.1 News Release dated December 3, 2009
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  Newell Rubbermaid Inc.
      
December 3, 2009  By:  /s/ Dale L. Matschullat 
    
    Name: Dale L. Matschullat
 

 
 

 
Title: Senior Vice President, General Counsel and Corporate
Secretary
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10.1  Form of Employment Security Agreement
99.1  News Release dated December 3, 2009



EMPLOYMENT SECURITY AGREEMENT

This Employment Security Agreement (“Agreement”) is entered into as of this        day of      , 20       by and between Newell
Rubbermaid Inc., a Delaware corporation (“Employer”), and      (“Executive”).

WITNESSETH:

WHEREAS, Executive is currently employed by Employer as the       ;

WHEREAS, Employer desires to provide certain security to Executive in connection with Executive’s employment with
Employer; and

WHEREAS, Executive and Employer desire to enter into this Agreement pertaining to the terms of the security Employer is
providing to Executive with respect to his employment.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, and other good and valuable
consideration, the receipt of which is hereby acknowledged, the parties agree as follows:

1. Definitions. For purposes of this Agreement.

(a) “Affiliate” shall have the meaning set forth in Rule 12b-2 under the Securities Exchange Act of 1934.

(b) “Base Salary” shall mean Executive’s annual base salary at the rate in effect on the date of a Change in Control, or if
greater, the rate in effect immediately prior to Executive’s termination of employment with Employer.

(c) “Bonus” shall mean an amount determined by multiplying Executive’s Base Salary by the payout percentage that
would apply to Executive based on (i) the job position held by Executive on the date of a Change in Control or the date of
Executive’s termination of employment with Employer (whichever position is higher at the time) and (ii) attainment of the targeted
performance goals at a 100% level, as determined under the Management Cash Bonus Plan of Employer, or any prior or successor
plan or arrangement covering Executive (such amount to be determined regardless of whether Executive would otherwise be
eligible for a Bonus under the terms of any such plan or arrangement or the extent to which the performance goals are actually
met).

(d) “Code” means the Internal Revenue Code of 1986, as amended.

(e) “Change in Control” shall mean the occurrence of any of the following events:

(i) any individual, partnership, firm, corporation, association, trust, unincorporated organization or other entity
(other than Employer or a trustee or other fiduciary holding securities under an employee benefit plan of Employer), or any
syndicate or group deemed to be a person under Section 14(d)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), is or becomes the “beneficial owner” (as defined in Rule 13d-3 of the General Rules and Regulations under the
Exchange Act), directly or indirectly, of securities of Employer representing 25% or more of the combined voting power of
Employer’s then outstanding securities entitled to vote generally in the election of directors;

(ii) Employer is party to a merger, consolidation, reorganization or other similar transaction with another
corporation or other legal person unless, following such transaction, more than 50% of the combined voting power of the
outstanding securities of the surviving, resulting or acquiring corporation or person or its parent entity entitled to vote generally in
the election of directors (or persons performing similar functions) is then beneficially owned, directly or indirectly, by all or
substantially all of the individuals and entities who were the beneficial owners of Employer’s outstanding securities entitled to vote
generally in the election of directors immediately prior to such transaction, in substantially the same proportions as their ownership,
immediately prior to such transaction, of Employer’s outstanding securities entitled to vote generally in the election of directors;

(iii) Employer sells all or substantially all of its business and/or assets to another corporation or other legal person
unless, following such sale, more than 50% of the combined voting power of the outstanding securities of the acquiring corporation
or person or its parent entity entitled to vote generally in the election of directors (or persons performing similar functions) is then
beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners of
Employer’s outstanding securities entitled to vote generally in the election of directors immediately prior to such sale, in
substantially the same proportions as their ownership, immediately prior to such sale, of Employer’s outstanding securities entitled
to vote generally in the election of directors; or

(iv) during any period of two consecutive years or less, individuals who at the beginning of such period constituted
the Board of Directors of Employer (and any new Directors, whose appointment or election by the Board of Directors or
nomination for election by Employer’s stockholders was approved by a vote of at least two-thirds of the Directors then still in
office who either were Directors at the beginning of the period or whose appointment, election or nomination for election was so
approved) cease for any reason to constitute a majority of the Board of Directors.

(f) “Good Cause” shall exist if, and only if:

(i) Executive willfully engages in misconduct in the performance of his duties that causes material harm to
Employer; or



(ii) Executive is convicted of a criminal violation involving fraud or dishonesty.

Without limiting the generality of the foregoing, the following shall not constitute Good Cause: the failure by Executive and/or
Employer to attain financial or other business objectives; any personal or policy disagreement between Executive and Employer or
any member of the Board of Directors of Employer; or any action taken by Executive in connection with his duties if Executive
acted in good faith and in a manner he reasonably believed to be in, and not opposed to, the best interest of Employer and had no
reasonable cause to believe his conduct was improper. Notwithstanding anything herein to the contrary, in the event Employer
terminates the employment of Executive for Good Cause hereunder, Employer shall give Executive at least 30 days prior written
notice specifying in detail the reason or reasons for Executive’s termination.

(g) “Good Reason” shall exist if, without the Executive’s written consent:

(i) there is a material change in the nature or the scope of Executive’s authority or duties;

(ii) Executive is required to report (A) to an officer with a materially lesser position or title than the officer to whom
Executive reported on the date of the Change in Control, if Executive is not the Chief Executive Officer of Employer, or (B) to
other than the entire Board, if Executive is the Chief Executive Officer of Employer;

(iii) there is a material reduction in Executive’s rate of base salary;

(iv) Employer changes by 50 miles or more the principal location in which Executive is required to perform
services;

(v) Employer terminates or materially amends, or terminates or materially restricts Executive’s participation in, any
Incentive Plan or Retirement Plan so that, when considered in the aggregate with any substitute Plan or Plans, the Incentive Plans
and Retirement Plans in which he is participating materially fail to provide him with a level of benefits provided in the aggregate
by such Incentive Plans or Retirement Plans prior to such termination or amendment, but expressly excluding any reduction in
benefits that is both applicable equally to all senior executives of Employer who participate in the effected Incentive Plan(s) or
Retirement Plan(s) and either (x) is made in connection with an extraordinary decline in Employer’s earnings, share price or public
image, or (y) is undertaken in order to make such Incentive Plan(s) or Retirement Plan(s) consistent with the executive
compensation programs of those companies with whom Employer competes for attracting/retaining executive talent; or

(vi) Employer materially breaches the provisions of this Agreement;

A termination of Executive’s employment by Executive shall not be deemed to be for Good Reason unless (1) Executive gives
notice to Employer of the existence of the event or condition constituting Good Reason within thirty (30) days after such event or
condition initially occurs or exists, (2) the Employer fails to cure such event or condition within thirty (30) days after receiving
such notice, and (3) Executive’s “separation from service” within the meaning of Section 409A of the Code occurs not later than
ninety (90) days after such event or condition initially occurs or exists (or, if earlier, the last day of the Term).

(h) “Incentive Plan” shall mean any incentive, bonus, equity-based or similar plan or arrangement currently or hereafter
made available by Employer or an Affiliate in which Executive is eligible to participate.

(i) “Retirement Plan” shall mean any qualified or supplemental defined benefit retirement plan or defined contribution
retirement plan, currently or hereinafter made available by Employer or an Affiliate in which Executive is eligible to participate.

(j) “Severance Period” shall mean the period beginning on the date the Executive’s employment with Employer
terminates under circumstances described in Section 3 and ending on the date 24 months thereafter.

(k) “Welfare Plan” shall mean any plan or arrangement providing health, prescription drug, vision, dental, disability,
survivor income or life insurance benefits that is currently or hereafter made available by Employer or an Affiliate in which
Executive is eligible to participate.

2. Term. The term of this Agreement shall be the period beginning on the date hereof and terminating on the date 24 months
after the date of Executive’s termination of employment (the “Term”).

3. Termination of Employment. If a Change in Control occurs, Executive shall be entitled to the benefits described in
Section 4 if at any time during the 24-month period following the Change in Control (i) the employment of Executive with
Employer is terminated by Employer for any reason other than Good Cause, or (ii) Executive terminates his employment with
Employer for Good Reason.

4. Benefits Upon Termination of Employment. Upon termination of Executive’s employment with Employer under
circumstances described in Section 3 above:

(a) Employer shall pay Executive, in a lump sum as soon as practicable following Executive’s termination of
employment, but in no event later than 30 days following such termination, the sum of:

(i) two (2) times the sum of the Executive’s Base Salary and the Executive’s Bonus; plus



(ii) the Executive’s Bonus multiplied by a fraction, the numerator of which is the number of days in the fiscal year
in which the date of termination occurs through the date of termination and the denominator of which is 365.

(b) Executive shall be entitled to receive any and all benefits accrued under any other Incentive Plans to the date of
termination of employment, the amount, entitlement to, form and time of payment of such benefits to be determined by the terms of
such Incentive Plans. For purposes of calculating Executive’s benefits under the Incentive Plans, Executive’s employment shall be
deemed to have terminated by reason of retirement under circumstances that have the most favorable result for Executive
thereunder.

(c) Executive’s benefits accrued or credited through the date of termination of employment under the Newell
Rubbermaid Supplemental Executive Retirement Plan, or its successor (“SERP”) and the Newell Rubbermaid Inc. 2008 Deferred
Compensation Plan, or its successor (the “2008 Deferred Compensation Plan”) that are not vested as of the date of termination of
employment shall be fully vested and paid in accordance with the terms of the applicable plan (subject to any forfeiture provisions
applicable to the plans). Employer shall also pay to the Executive, in a lump sum as soon as practicable following Executive’s
termination of employment, but in no event later than 30 days following such termination, an amount equal to the Executive’s
benefits accrued or credited through the date of termination of employment under the Employer’s qualified defined contribution
plans that are not vested as of the date of termination of employment.

(d) If upon the date of termination of Executive’s employment, Executive holds any awards with respect to securities of
Employer, (i) all such awards that are options shall immediately become exercisable upon such date and shall be exercisable
thereafter until the earlier of the third anniversary of Executive’s termination of employment or the expiration of the term of the
options; (ii) all restrictions on any awards of restricted securities shall terminate or lapse; and (iii) all performance goals applicable
to any performance-based awards shall be deemed satisfied at the “target” level and paid in accordance with the terms of the
applicable award agreement.

(e) During the Severance Period, Executive and his spouse and eligible dependents shall be eligible for coverage under
the Welfare Plans as follows:

(i) Coverage during the Severance Period under any Welfare Plan that is a group health plan as defined in Title I,
Part 6 of the Employee Retirement Income Security Act of 1974 (“COBRA”), shall be provided under COBRA, except that the
maximum coverage period shall be extended from 18 to 24 months. If Executive, his spouse, and/or his dependents elect COBRA
coverage under any Welfare Plan, Employer shall pay a portion of the COBRA premiums. The portion to be paid by Employer
shall equal the amount necessary so that the total of the COBRA premiums paid by Executive, his spouse, and/or his dependents is
equal to the premium that would have been paid by Executive for such coverage as an active employee immediately prior to the
Change in Control.

(ii) Executive and his spouse and eligible dependents shall continue to be covered by all other Welfare Plans in
which he or his spouse or eligible dependents were participating immediately prior to the date of his termination of employment,
upon the terms and subject to the conditions of those plans as in effect immediately prior to the Change in Control or, if more
favorable to Executive, as in effect generally at any time thereafter with respect to other senior executives of Employer, as if he
continued to be an active employee of Employer, and Employer shall continue to pay the costs of such coverage under such Welfare
Plans on the same basis as is applicable to active employees covered thereunder as in effect immediately prior to the Change in
Control; provided that, if participation in any one or more of such Welfare Plans is not possible under the terms thereof, Employer
shall provide substantially identical benefits.

The coverage provided under this Section 4(e) shall cease if and when Executive obtains employment with another employer
during the Severance Period and becomes eligible for coverage under any substantially similar plans provided by his new employer.

(f) Executive shall be entitled to payment for any accrued but unused vacation in accordance with Employer’s policy in
effect at Executive’s termination of employment in a lump sum as soon as practicable following Executive’s termination of
employment, but in no event later than 30 days following such termination. Executive shall not be entitled to receive any payments
or other compensation attributable to vacation he would have earned had his employment continued during the Severance Period,
and Executive waives any right to receive such compensation.

(g) Employer shall, at Employer’s expense, provide Executive with six months of executive outplacement services with a
professional outplacement firm selected by Employer; provided that the outplacement services must be used by the Executive by no
later than the second calendar year following the calendar year in which the termination of employment occurred.

(h) Executive shall not be entitled to reimbursement for fringe benefits during the Severance Period, such as dues and
expenses related to club memberships, automobile, cell phone, expenses for professional services and other similar perquisites.

5. Setoff. Employer’s obligation to make the payments provided for in this Agreement and otherwise to perform its
obligations hereunder shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right or action which
Employer or any of its affiliated companies may have against the Executive or others. In no event shall the Executive be obligated
to seek other employment or take any other action by way of mitigation of the amounts payable to the Executive under any of the
provisions of this Agreement and such amounts shall not be reduced whether or not the Executive obtains other employment,
except as expressly provided in subsection 4(e).



6. Death. If Executive dies during the Severance Period, all amounts payable hereunder to Executive shall, to the extent not
paid, be paid to his surviving spouse or his designated beneficiary, or if none, then to his estate. Executive’s surviving spouse and
eligible dependents shall continue to be covered under all applicable Welfare Plans during the remainder of the Severance Period.
On the death of the surviving spouse and eligible dependants, no further Welfare Plan coverage shall be provided (other than any
coverage required pursuant to Title I, Part 6 of COBRA), and no further benefits shall be paid, except for benefits accrued under
any Incentive Plans and Retirement Plans to the date of Executive’s termination of employment, to the extent such benefits
continue following Executive’s death pursuant to the term of such Plans.

7. Certain Reductions in Payments.

(a) Anything in this Agreement to the contrary notwithstanding, in the event that an independent, nationally recognized
accounting firm designated by Employer prior to a Change in Control (the “Accounting Firm”) shall determine that receipt of all
payments, benefits or distributions by Employer or its affiliates in the nature of compensation to or for Executive’s benefit, whether
paid or payable pursuant to this Agreement or otherwise (a “Payment”) would (after taking into account any value attributable to
the non-competition covenant in Section 8), subject Executive to the excise tax under Section 4999 of the Code, the Accounting
Firm shall determine whether to reduce any of the Payments paid or payable pursuant to this Agreement (the “Agreement
Payments”) to the Reduced Amount (as defined below in Section 7(d)). The Agreement Payments shall be reduced to the Reduced
Amount only if the Accounting Firm determines that Executive would have a greater Net After-Tax Receipt (as defined below in
Section 7(d)) of aggregate Payments if Executive’s Agreement Payments were reduced to the Reduced Amount. If instead the
Accounting Firm determines that Executive would not have a greater Net After-Tax Receipt of aggregate Payments if Executive’s
Agreement Payments were reduced to the Reduced Amount, Executive shall receive all Agreement Payments to which Executive is
entitled under this Agreement. Notwithstanding anything to the contrary, in no event shall the value (if any) attributable to the non-
competition covenant in Section 8 be taken into account for purposes of the Accounting Firm’s determination if it would reduce the
Agreement Payments to be paid to Executive, it being understood that any such valuation is intended solely to reduce the amounts
that are considered “parachute payments” and therefore reduce any excise tax under Section 4999 of the Code. Any valuation of the
non-competition covenant in Section 8 shall be determined by the Accounting Firm (or, if the Accounting Firm is not able to make
such determination, an independent third-party valuation specialist, selected by Employer), and Employer shall cooperate in good
faith in connection with any such valuation process.

(b) If the Accounting Firm determines that aggregate Agreement Payments should be reduced to the Reduced Amount,
Employer shall promptly give Executive notice to that effect and a copy of the detailed calculation thereof. All determinations
made by the Accounting Firm (or, with respect to the valuation of the non-competition covenant in Section 8, to the extent
applicable, the independent third-party valuation specialist) under this Section 7 shall be binding upon Employer and Executive and
shall be made within thirty (30) days after a termination of Executive’s employment. The reduction of the Agreement Payments to
the Reduced Amount, if applicable, shall be made by reducing the Agreement Payments under the following sections (and no other
Payments) in the following order: (i) Section 4(a), (ii) Section 4(c), and (iii) Section 4(g). All fees and expenses of the Accounting
Firm and the independent third-party valuation specialist (if any) shall be borne solely by Employer.

(c) As a result of the uncertainty in the application of Sections 280G and 4999 of the Code at the time of the initial
determination by the Accounting Firm hereunder, it is possible that amounts will have been paid or distributed by Employer to or
for the benefit of Executive pursuant to this Agreement which should not have been so paid or distributed (“Overpayment”) or that
additional amounts which will have not been paid or distributed by Employer to or for the benefit of Executive pursuant to this
Agreement could have been so paid or distributed (“Underpayment”), in each case, consistent with the calculation of the Reduced
Amount hereunder. In the event that the Accounting Firm, based upon the assertion of a deficiency by the Internal Revenue Service
against either Employer or Executive which the Accounting Firm believes has a high probability of success determines that an
Overpayment has been made, Executive shall pay any such Overpayment to Employer together with at the applicable federal rate
provided for in Section 7872(f)(2) of the Code; provided, however, that no amount shall be payable by Executive to Employer if
and to the extent such payment would not either reduce the amount on which Executive is subject to tax under Sections 1 and 4999
of the Code or generate a refund of such taxes. In the event that the Accounting Firm, based upon controlling precedent or
substantial authority, determines that an Underpayment has occurred, any such Underpayment shall be promptly paid by Employer
to or for the benefit of Executive (Subject to Section 14) together with interest at the applicable federal rate provided for in
Section 7872(f)(2) of the Code.

(d) For purposes hereof, the following terms have the meanings set forth below:

(i) “Net After-Tax Receipt” shall mean the present value (as determined in accordance with Sections 280G(b)(2)(A)
(ii) and 280G(d)(4) of the Code) of a Payment net of all taxes imposed on Executive with respect thereto under Sections 1 and 4999
of the Code and under applicable state and local laws, determined by applying the highest marginal rate under Section 1 of the
Code and under state and local laws which applied to Executive’s taxable income for the immediately preceding taxable year, or
such other rate(s) as Executive certifies, in Executive’s sole discretion, as likely to apply to him or her in the relevant tax year(s).

(ii) “Reduced Amount” shall mean the greatest amount of Agreement Payments that can be paid that would not
result in the imposition of the excise tax under Section 4999 of the Code if the Accounting Firm determines to reduce Agreement
Payments pursuant to Section 7(a).

8. Restrictive Covenants. During the Term of this Agreement, Executive shall not be associated, directly or indirectly, as an
employee, proprietor, stockholder, partner, agent, representative, officer, or otherwise, with the operation of any business that is
competitive with any line of business of Employer or any Affiliate for which Executive has provided substantial services without
the prior written consent of Employer, which shall not unreasonably be withheld, except that Executive’s ownership (or that of his



wife and children) of publicly-traded securities of any such business having a cost of not more than $250,000 shall not be
considered a violation of this Section. For purposes of the preceding sentence, Executive shall be considered as the “stockholder”
of any equity securities owned by his spouse and all relatives and children residing in Executive’s principal residence.

9. No Solicitation of Representatives and Employees. Executive agrees that he shall not, during the Term of this Agreement,
directly or indirectly, in his individual capacity or otherwise, induce, cause, persuade, or attempt to do any of the foregoing in order
to cause, any representative, agent or employee of Employer or any Affiliate to terminate such person’s employment relationship
with Employer or any Affiliate, or to violate the terms of any agreement between said representative, agent or employee and
Employer or any Affiliate.

10. Confidentiality. Executive acknowledges that preservation of a continuing business relationship between Employer or its
Affiliates and their respective customers, representatives, and employees is of critical importance to the continued business success
of Employer and that it is the active policy of Employer and its Affiliates to guard as confidential the identity of its customers, trade
secrets, pricing policies, business affairs, representatives and employees. In view of the foregoing, Executive agrees that he shall
not, during the Term of this Agreement and thereafter, without the prior written consent of Employer (which consent shall not be
withheld unreasonably), disclose to any person or entity any information concerning the business of, or any customer,
representative, agent or employee of, Employer or its Affiliates which was obtained by Executive in the course of his employment
by Employer. This section shall not be applicable if and to the extent Executive is required to testify in a legislative, judicial or
regulatory proceeding pursuant to an order of Congress, any state or local legislature, a judge, or an administrative law judge.

11. Executive Assignment. No interest of Executive or his spouse or any other beneficiary under this Agreement, or any right
to receive any payment or distribution hereunder, shall be subject in any manner to sale, transfer, assignment, pledge, attachment,
garnishment, or other alienation or encumbrance of any kind, nor may such interest or right to receive a payment or distribution be
taken, voluntarily or involuntarily, for the satisfaction of the obligations or debts of, or other claims against, Executive or his spouse
or other beneficiary, by operation of law or otherwise, other than pursuant to the terms of a qualified domestic relations order to
which Executive is a party.

12. Funding.

(a) Prior to a Change in Control, all rights of Executive and his spouse or other beneficiary under this Agreement shall at
all times be entirely unfunded and no provision shall at any time be made with respect to segregating any assets of Employer for
payment of any amounts due hereunder. Neither Executive nor his spouse or other beneficiary shall have any interest in or rights
against any specific assets of Employer, and Executive and his spouse or other beneficiary shall have only the rights of a general
unsecured creditor of Employer.

(b) No later than five days following a Change in Control, Employer shall establish an irrevocable grantor trust,
substantially in the form of the model trust agreement set forth in Internal Revenue Service Revenue Procedure 96-24, or any
subsequent Revenue Procedure, and shall make a contribution to the trust in an amount equal to the cash payments that would be
made to Executive pursuant to Sections 4 and 7 upon a termination of his employment under circumstances described in Section 3,
such amount to be determined as if Executive’s termination of employment occurred on the date of the Change in Control. At six-
month intervals commencing from the date of the Change in Control, Employer shall recalculate the amount necessary to fully fund
the above-described benefits and, if the amount exceeds the fair market value of the assets then held in the trust, Employer shall
promptly deposit an amount equal to such excess. Employer shall not terminate the trust until the Term of the Agreement has ended
and all cash payments described in Section 4 to which Executive is entitled have been made to Executive. Employer shall provide
Executive with written confirmation of the establishment of the trust and the deposit of the required amount on his behalf, including
a written accounting of the calculation of such amounts. Employer’s failure to establish a trust and provide such written notice shall
constitute a material breach of this Agreement. Notwithstanding the foregoing, this Section 12(b) shall be construed and applied in
a manner so as to avoid the application of Section 409A(b)(3) of the Code.

13. Legal Expenses. Employer shall pay as incurred (within 10 calendar days following Employer’s receipt of an invoice
from the Executive) Executive’s out-of-pocket expenses, including attorney’s fees, incurred by Executive at any time from the date
of this Agreement through the Executive’s remaining lifetime or, if longer, through the 20th anniversary of the date of the Change
of Control, in connection with any action taken to enforce this Agreement or construe or determine the validity of this Agreement
or otherwise in connection herewith, including any claim or legal action or proceeding, whether brought by Executive or Employer
or another party, and whether or not Executive is successful with respect to such action taken; provided, that the Executive shall
have submitted an invoice for such fees and expenses at least 15 calendar days before the end of the calendar year next following
the calendar year in which such fees and expenses were incurred. The amount of such legal fees and expenses that Employer is
obligated to pay in any given calendar year shall not affect the legal fees and expenses that Employer is obligated to pay in any
other calendar year, and the Executive’s right to have Employer pay such legal fees and expenses may not be liquidated or
exchanged for any other benefit. Employer’s obligation to pay Executive’s eligible legal fees and expenses under this Section 12
shall not be conditioned upon Executive’s termination of employment.

14. Section 409A.

(a) The amounts payable pursuant to Section 4 above are intended to be separate payments that are exempt from
Section 409A of the Code by reason of the “short-term deferral” exception or the separation pay exceptions set forth in
Section 1.409A-1(b)(9)(iii) or Section 1.409A-1(b)(9)(v) of the Treasury Regulations. To the extent that an amount payable under
Section 4 does not comply with any of these exceptions, then they shall be subject to the following rules:



(i) Notwithstanding anything contained in this Agreement to the contrary, if the Executive is a “specified
employee,” as determined under Employer’s policy for determining specified employees on the date of his termination of
employment, then to the extent required in order to comply with Section 409A of the Code, all payments, benefits or
reimbursements paid or provided under this Agreement that constitute a “deferral of compensation” within the meaning of
Section 409A of the Code, that are provided as a result of a “separation from service” within the meaning of Section 409A and that
would otherwise be paid or provided during the first six months following the date of such termination of employment shall be
accumulated through and paid or provided (together with interest at the applicable federal rate under Section 7872(f)(2)(A) of the
Code in effect on the date of termination of employment) within 30 days after the first business day following the six month
anniversary of such termination of employment (or, if the Executive dies during such six-month period, within 30 days after the
Executive’s death).

(ii) The benefits described in paragraphs (e), (f) and (h) of Section 4 that are taxable benefits (and that are not
disability pay or death benefit plans within the meaning of Section 409A of the Code) are intended to comply, to the maximum
extent possible, with the exception to Section 409A of the Code set forth in Section 1.409A-1(b)(9)(v) of the Treasury Regulations.
To the extent that any of those benefits either do not qualify for that exception, or are provided beyond the applicable time periods
set forth in Section 1.409A-1(b)(9)(v) of the Treasury Regulations, then they shall be subject to the following additional rules:
(1) any reimbursement of eligible expenses shall be paid within 60 calendar days following Executive’s written request for
reimbursement, or such later date set forth in Section 14(a)(i); provided that the Executive provides written notice no later than 75
calendar days prior to the last day of the calendar year following the calendar year in which the expense was incurred so that
Employer can make the reimbursement within the time periods required by Section 409A of the Code; (2) the amount of expenses
eligible for reimbursement, or in-kind benefits provided, during any calendar year shall not affect the amount of expenses eligible
for reimbursement, or in-kind benefits to be provided, during any other calendar year; and (3) the right to reimbursement or in-kind
benefits shall not be subject to liquidation or exchange for another benefit.

(b) For purposes of this Agreement, the phrase “termination of employment” or words or phrases of similar import shall
mean a “separation from service” with the Employer within the meaning of Section 409A of the Code. In this regard, Employer and
the Executive shall take all steps necessary (including with regard to any post-termination services by the Executive) to ensure that
(i) any termination of employment under this Agreement constitutes a “separation from service” within the meaning of
Section 409A of the Code, and (ii) the date on which such separation from service takes place shall be the date of the termination of
employment for purposes of this Agreement.

(c) It is intended that the payments and benefits provided under this Agreement shall either be exempt from the
application of, or comply with, the requirements of Section 409A of the Code. This Agreement shall be construed, administered,
and governed in a manner that effects such intent, and the Employer shall not take any action that would be inconsistent with such
intent. Without limiting the foregoing, the payments and benefits provided under this Agreement may not be deferred, accelerated,
extended, paid out or modified in a manner that would result in the imposition of an additional tax under Section 409A of the Code
upon Executive. Although the Employer shall use its best efforts to avoid the imposition of taxation, interest and penalties under
Section 409A of the Code, the tax treatment of the benefits provided under this Agreement is not warranted or guaranteed. Neither
the Employer, its Affiliates nor their respective directors, officers, employees or advisers shall be held liable for any taxes, interest,
penalties or other monetary amounts owed by the Executive or other taxpayer as a result of the Agreement.

15. Waiver. No waiver by any party at any time of any breach by any other party of, or compliance with, any condition or
provision of this Agreement to be performed by any other party shall be deemed a waiver of any other provisions or conditions at
the same time or at any prior or subsequent time.

16. Applicable Law. This Agreement shall be construed and interpreted pursuant to the laws of Delaware.

17. Entire Agreement. This Agreement contains the entire Agreement between Employer and Executive and supersedes any
and all previous agreements, written or oral, between the parties relating to severance benefits in the event of a Change in Control,
including any previous Employment Security Agreement between Executive and Employer. No amendment or modification of the
terms of this Agreement shall be binding upon the parties hereto unless reduced to writing and signed by Employer and Executive.

18. No Employment Contract. Nothing contained in this Agreement shall be construed to be an employment contract
between Executive and Employer. Executive is employed at will and Employer may terminate his employment at any time, with or
without cause.

19. Severability. In the event any provision of this Agreement is held illegal or invalid, the remaining provisions of this
Agreement shall not be affected thereby.

20. Employment with an Affiliate. If Executive is employed by Employer and an Affiliate, or solely by an Affiliate, on the
date of termination of employment of Executive under circumstances described in Section 3, then (a) employment or termination of
employment as used in this Agreement shall mean employment or termination of employment of Executive with Employer and
such Affiliate, or with such Affiliate, as applicable, and related references to Employer shall also include Affiliate, as applicable,
and (b) the obligations of Employer hereunder shall be satisfied by Employer and/or such Affiliate as Employer, in its discretion,
shall determine; provided that Employer shall remain liable for such obligations to the extent not satisfied by such Affiliate.

21. Successors. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
representatives and successors. Any reference in this Agreement to Employer shall be deemed a reference to any successor
(whether direct or indirect, by purchase of stock or assets, merger or consolidation or otherwise) to all or substantially all of the



business and/or assets of Employer; provided that Executive’s employment by a successor Employer shall not be deemed a
termination of Executive’s employment with Employer (unless otherwise required in order to comply with the definition of
“separation from service” under Section 409A of the Code).

22. Non-exclusivity. Except with respect to agreements regarding severance payments described in Section 17, the provisions
of this Agreement shall not reduce any amounts otherwise payable, or in any way diminish Executive’s existing rights, or rights
which would accrue solely as a result of the passage of time, under any other employment agreement or other contract, plan or
arrangement with Employer or an Affiliate.

23. Notice. Notices required under this Agreement shall be in writing and sent by registered mail, return receipt requested, to
the following addresses or to such other address as the party being notified may have previously furnished to the others by written
notice.

   
If to Employer:

 

Newell Rubbermaid Inc.
3 Glenlake Parkway
Atlanta, Georgia 30328
Attention: General Counsel

If to Executive:  
  

 

24. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original.

IN WITNESS WHEREOF, the parties have executed this Employment Security Agreement as of the day and year written
above.

NEWELL RUBBERMAID INC.

By:
Title:

EXECUTIVE



Newell Rubbermaid Appoints Juan R. Figuereo
As Chief Financial Officer

Former Wal-Mart and PepsiCo executive has global
general management, operations and strategic M&A credentials

ATLANTA, Dec. 3, 2009 – Newell Rubbermaid (NYSE: NWL) today announced the appointment of Juan R. Figuereo as Executive Vice President and Chief
Financial Officer. Figuereo, 54, is a former Wal-Mart and PepsiCo executive with significant experience in global general management, operations, and
strategic mergers and acquisitions, in addition to senior financial leadership. He will join Newell Rubbermaid on Dec. 7 and succeeds J. Patrick Robinson,
who is taking early retirement as previously announced.

“Juan brings an exceptionally broad spectrum of capabilities to our CFO role,” said Mark Ketchum, President and Chief Executive Officer of Newell
Rubbermaid. “His strong track record as an agent of change accelerating complex businesses in Europe, Latin America and Asia makes him an ideal strategic
partner in driving Newell Rubbermaid’s global growth strategy.”

“Newell Rubbermaid has a portfolio of iconic brands with huge potential for further geographic penetration and share gains,” said Figuereo. “I am excited
about the opportunity to help reignite top-line revenue growth and fine-tune the business model.”

Most recently, Figuereo was Executive Vice President and Chief Financial Officer of Cott Corporation Inc., a publicly traded company and one of the world’s
largest suppliers of retailer- branded soft drinks, where he helped engineer a turnaround including significant gross margin expansion, cost reductions and a
strengthening of the company’s balance sheet.

Previously, Figuereo helped Wal-Mart become the top foreign retailer in China as Vice President of Mergers & Acquisitions at Wal-Mart International. He
also helped the retailer enter five new countries in Central America and strengthen its position as a top retailer in Brazil. Additionally, he played a key role in
post-acquisition integration and in the design of Wal-Mart’s integration process for newly acquired businesses.

At PepsiCo, Figuereo held a number of key international positions, including Vice President and Managing Director for Frito-Lay Dominican Republic; Vice
President of Business Integration for Frito-Lay Europe in London; Vice President and CFO of Frito-Lay South Europe in Barcelona; Vice President and CFO
of Pepsi-Cola Bottling in Sao Paulo, Brazil; and Vice President and CFO of Pepsi-Cola Latin America. He led the largest business re-engineering project in
PepsiCo Europe’s history to integrate Frito-Lay’s manufacturing and supply chain operations across the entire region. He also was a critical player in the
financial and operational turnaround of Pepsi-Cola Bottling in Brazil, including restructuring the organization’s manufacturing, sales and distribution
networks.

Figuereo began his career at Arthur Andersen & Co. in Miami, specializing in banking, insurance and information systems consulting. A Certified Public
Accountant, he received a Bachelor of Business Administration in Public Accounting from Florida International University. Figuereo is a native of the
Dominican Republic who is fluent in English, Spanish and Portuguese.

About Newell Rubbermaid 
Newell Rubbermaid Inc., an S&P 500 company, is a global marketer of consumer and commercial products with sales of approximately $6 billion and a
strong portfolio of brands, including Rubbermaid®, Sharpie®, Graco®, Calphalon®, Irwin®, Lenox®, Levolor®, Paper Mate®, Dymo®, Waterman®, Parker®,
Goody®, Technical ConceptsTM and Aprica®.

This press release and additional information about Newell Rubbermaid are available on the company’s Web site, www.newellrubbermaid.com.

   
Contacts:  
Nancy O’Donnell
Vice President, Investor Relations
+1 (770) 418-7723  

David Doolittle
Vice President, Corporate Communications
+1 (770) 418-7519
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