
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  March 11, 2008

Newell Rubbermaid Inc. 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 001-09608 363514169

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

10B Glenlake Parkway, Suite 300, Atlanta, Georgia  30328
_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  770-407-3800

Not Applicable 
______________________________________________

Former name or former address, if changed since last report

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On March 11, 2008, Newell Rubbermaid Inc. (the "Company") filed a Certificate of Elimination with the Secretary of State of the State of Delaware to eliminate
its Junior Participating Preferred Stock, Series B (the "Junior Participating Preferred Stock"). The Certificate of Elimination (i) eliminated the previous
designation of 5,000,000 shares of Junior Participating Preferred Stock, none of which were outstanding at the time of filing, (ii) upon such elimination, caused
such shares of Junior Participating Preferred Stock to resume their status as undesignated shares of preferred stock of the Company, and (iii) eliminated from the
Restated Certificate of Incorporation of the Company all references to the Junior Participating Preferred Stock.

A copy of the Certificate of Elimination is attached hereto as Exhibit 3.1 and incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

Exhibit Description

3.1 Certificate of Elimination of the Junior Participating Preferred Stock, Series B of Newell Rubbermaid Inc. dated as of March 11, 2008.
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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.
      
March 12, 2008  By:  /s/ Dale L. Matschullat 
    
    Name: Dale L. Matschullat
 

 
 

 
Title: Senior Vice President, General Counsel and Corporate
Secretary
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3.1

 
Certificate of Elimination of the Junior Participating Preferred stock,
Series B of Newell Rubbermaid Inc. dated as of March 11, 2008



State of Delaware
Secretary of State

Division of Corporations
Delivered 05:27 pm 03/11/2008

FILED 05:27 pm 03/11/2008
SRV 080305686 – 2118347 FILE

CERTIFICATE OF ELIMINATION
OF THE

JUNIOR PARTICIPATING PREFERRED STOCK, SERIES B
OF

NEWELL RUBBERMAID INC.

Pursuant to Section 151(g)
of the General Corporation Law

of the State of Delaware

Newell Rubbermaid Inc., a corporation organized and existing under the laws of the State of Delaware (the
“Corporation”), in accordance with the provisions of Section 151(g) of the General Corporation Law of the State of Delaware,
hereby certifies as follows:

1. That, pursuant to Section 151 of the General Corporation Law of the State of Delaware and authority granted in
Restated Certificate of Incorporation of the Corporation, as amended (the “Certificate of Incorporation”), the Board of Directors of
the Corporation by resolution duly adopted, authorized the issuance of 5,000,000 shares of Junior Participating Preferred Stock,
Series B, par value $1.00 per share, of the Corporation (the “Junior Participating Preferred Stock”), and established the voting
powers, designations, preferences and relative, participating and other rights, and the qualifications, limitations or restrictions
thereof, and, on October 31, 1988 filed a Certificate of Designations (as amended June 5, 1991, the “Junior Participating Preferred
Stock Certificate of Designations”) with respect to such Junior Participating Preferred Stock in the office of the Secretary of State
of the State of Delaware.

2. That no shares of the Junior Participating Preferred Stock are outstanding and no shares thereof will be issued subject
to the Junior Participating Preferred Stock Certificate of Designations.

3. That the Board of Directors of the Corporation has adopted the following resolutions:

WHEREAS, by resolution of the Board of Directors duly adopted on October 20, 1988 and by a Certificate of
Designations filed in the Office of the Secretary of State of the State of Delaware on October 31, 1988 (as amended
June 5, 1991, the “Certificate of Designations”), the Corporation authorized the issuance of 5,000,000 shares of Junior
Participating Preferred Stock, Series B, par value $1.00 per share, of the Corporation (the “Junior Participating Preferred
Stock”), and established the voting powers, designations, preferences and relative, participating and other rights, and the
qualifications, limitations or restrictions thereof;

WHEREAS, it is desirable that, pursuant to Section 151(g) of the General Corporation Law of the State of
Delaware (the “DGCL”), the shares of Junior Participating Preferred Stock resume the status of authorized and unissued
shares of preferred stock, par value $1.00 per share, of the Corporation and that all matters set forth in the Certificate of
Designations with respect to the Junior Participating Preferred Stock be eliminated from the Corporation’s Restated
Certificate of Incorporation (as amended, the “Restated Certificate of Incorporation”);

WHEREAS, it is desirable to simplify the proxy materials related to the amendments to the Restated Certificate
of Incorporation to be submitted to the stockholders of the Corporation for adoption at the Corporation’s next annual
meeting of stockholders;

NOW THEREFORE, BE IT

RESOLVED, that the Board of Directors hereby rescinds the portion of the resolutions duly adopted by the
Board of Directors on November 7, 2007 relating to the deletion of the Certificate of Designations related to the Junior
Participating Preferred Stock; and it is further.

RESOLVED, as of the date hereof no shares of Junior Participating Preferred Stock are outstanding and no
shares of Junior Participating Preferred Stock will be issued; and be it further

RESOLVED, that any officer of the Corporation is authorized and directed to execute a Certificate of
Elimination as provided by Section 151(g) of the DGCL in accordance with Section 103 of the DGCL, and when such
Certificate of Elimination becomes effective, all references to the Junior Participating Preferred Stock in the Restated
Certificate of Incorporation shall be eliminated and the shares of the Junior Participating Preferred Stock shall resume
the status of authorized and unissued shares of preferred stock, par value $1.00 per share, of the Corporation, without
designation as to series; and be it further

RESOLVED, that the Board of Directors hereby reaffirms all resolutions duly adopted by the Board of
Directors on November 7, 2007 in respect of the amendments to the Restated Certificate of Incorporation (other than in



respect of the deletion of the Certificate of Designations related to the Junior Participating Preferred Stock).

4. That, accordingly, all matters set forth in the Certificates of Designations with respect to the Junior Participating
Preferred Stock be, and hereby are, eliminated from the Certificate of Incorporation, and all shares of Junior Participating Preferred
Stock shall resume the status of authorized but unissued shares of preferred stock, $1.00 par value per share, of the Corporation.

[Remainder of page intentionally left blank]

NEWELL RUBBERMAID INC.

By: /s/ Dale L. Matschullat
Name: Dale L. Matschullat
Office: Senior Vice President, General Counsel and
Corporate Secretary


