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

(e) On September 28, 2012, the Organizational Development & Compensation Committee of Newell Rubbermaid Inc. (the
“Company”) granted Douglas L. Martin, Executive Vice President and Chief Financial Officer, 13,000 performance-based
restricted stock units which vest as follows:

• One-third of the award will vest when the Company's average closing stock price for any twenty continuous trading
day period equals or exceeds $21.28, but not earlier than September 28, 2013;

• One-third of the award will vest when the Company's average closing stock price for any twenty continuous trading
day period equals or exceeds $23.21, but not earlier than September 28, 2014; and

• The remaining one-third of the award will vest when the Company's average closing stock price for any twenty
continuous trading day period equals or exceeds $25.15, but not earlier than September 28, 2015.

Any portion of the award not vested as of September 28, 2019 will expire.  The Company’s intention to make this award was
previously disclosed in a Form 8-K filed on September 7, 2012.
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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.
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