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NewellRubbermaid

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 11, 2005

To the Stockholders of NEWELL RUBBERMAID INC.:

You are cordially invited to attend the anlnmaeting of stockholders of NEWELL RUBBERMAID INCthe “Company”) to be held on
Wednesday, May 11, 2005, at 10:00 a.m., local tahéhe Grand Hyatt Hotel, 3300 Peachtree Roaatgacat the northwest corner of
Peachtree Road and Piedmont Road), Atlanta, Georgia

At the annual meeting, you will be asked to:

* Elect four directors of the Company to serve foeran of three years;

« Ratify the appointment of Ernst & Young LLP as tempany’s independent registered public accourtingfor the year 2005;
« VVote on a proposal submitted by a stockholderif firoperly presented at the meeting; and

« Transact such other business as may properly cefioechthe annual meeting and any adjournment dpposment of the annual
meeting.

Only stockholders of record at the closeudibess on March 15, 2005 may vote at the annuetingeor any adjournment or
postponement thereof.

Whether or not you plan to attend the anmeting, please act promptly to vote your sharéis seispect to the proposals described
above. You may vote your shares by marking, sigaimgj dating the enclosed proxy card and returrimgthe postage-paid envelope
provided. You also may vote your shares by telephmrthrough the Internet by following the instians set forth on the proxy card. If you

attend the annual meeting, you may vote your shiargsrson, even if you have previously submittgmaxy in writing, by telephone or
through the Internet.

By Order of the Board of Directors,

PAAT S M-

Dale L. Matschullat
Vice President — General Counsel &
Corporate Secretary

March 28, 2005
-IMPORTANT-

The Company’s audited financial statements for fisal year 2004, together with Managemens Discussion and Analysis of Financi
Condition and Results of Operations and other relad information, are attached as Appendix A to thigproxy statement.
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NewellRubbermaid

NEWELL RUBBERMAID INC.
10B Glenlake Parkway
Suite 600
Atlanta, Georgia 30328

PROXY STATEMENT FOR ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON MAY 11, 2005

You are receiving this proxy statement arakprcard from us because you own shares of comnoak :.1 Newell Rubbermaid Inc. (the
“Company”). This proxy statement describes the psas on which we would like you to vote. It alseeg you information so that you can
make an informed voting decision. We first mailki$ foroxy statement and the form of proxy to stad#tars on or about March 28, 2005.

VOTING AT THE ANNUAL MEETING
Date, Time and Place of the Annual Meeting

We will hold the annual meeting at the Gratyétt Hotel, 3300 Peachtree Road (located at tinéawest corner of Peachtree Road and
Piedmont Road), Atlanta, Georgia, at 10:00 a.neallime, on May 11, 2005.

Who May Vote

Record holders of the Company’s common s#idke close of business on March 15, 2005 ardezhtd notice of and to vote at the
annual meeting. On the record date, approximatéty229,250 shares of common stock were issued @isthading.

Quorum for the Annual Meeting

A gquorum of stockholders is necessary to tt®n at the annual meeting. A majority of théstanding shares of common stock of the
Company, present in person or by proxy, will canogtia quorum. Votes cast in person or by proxh@tannual meeting will be tabulated by
the inspectors of election appointed for the anmugting. The inspectors of election will determivieether a quorum is present at the annual
meeting. The inspectors of election will treat iastions to withhold authority, abstentions andkeronon-votes as present for purposes of
determining the presence of a quorum. In the ethetta quorum is not present at the annual meatingxpect that the annual meeting will
be adjourned or postponed to solicit additionak@s.

Votes Required

The four nominees for director who receive dineatest number of votes cast in person or byymbthe annual meeting will be elected
directors of the Company. The vote required foficattion of the appointment of Ernst & Young LLB the Company'’s independent
registered public accounting firm for the year 2@d% approval of the stockholder proposal is tffienaditive vote of a majority of the shares
of common stock present in person or by proxy aniled to vote at the annual meeting.

You are entitled to one vote for each share you owthe record date on each proposal to be corslddrthe annual meeting. A broke
other nominee may have discretionary authoritydi® \certain shares of common stock if the benéficiaer or other person entitled to vote
those shares has not provided instructions.
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With respect to election of directors, youymwate in favor of all nominees, withhold votestasll nominees or withhold votes as to
specific nominees. Instructions to withhold authotd vote will have no effect on the election afedtors because directors are elected by a
plurality of votes cast. With respect to ratificatiof the appointment of Ernst & Young LLP and sheckholder proposal, you may vote in
favor of or against either such proposal or you aastain from voting. Any proxy marked “abstainthviespect to the proposal to ratify the
appointment of Ernst & Young LLP or the stockholgesposal will have the effect of a vote againstpnoposal. Shares represented by a
proxy as to which there is a broker non-vote oraxyin which authority to vote for any matter catesed is withheld will have no effect on
the vote for the election of directors, the ratifion of the appointment of Ernst & Young LLP oe tftockholder proposal.

How to Vote

You may attend the annual meeting and vote ghares in person. You also may choose to sufmuitproxies by any of the following
methods:

* Voting by Mail. If you choose to vote by mail, simply complete #melosed proxy card, date and sign it, and retuimthe postaggaid
envelope provided. Your shares will be voted inoadance with the instructions on your proxy cafgou sign your proxy card and
return it without marking any voting instructiongur shares will be voted FOR the election of aktctor candidates nominated by the
Board of Directors, FOR the ratification of the appment of Ernst & Young LLP, AGAINST the stockdek proposal and in the
discretion of the persons named as proxies ortladiranatters that may come before the annual ngeetiany adjournment or
postponement therec

* Voting by Telephone. You may vote your shares by telephone by callirgttti-free telephone number provided on the prcead.
Telephone voting is available 24 hours a day, aedtocedures are designed to authenticate vosébyaising a personal identificati
number located on the proxy card. The proceduleg/glou to give a proxy to vote your shares anddofirm that your instructions
have been properly recorded. If you vote by teleyhgou should not return your proxy ce

* Voting by Internet. You also may vote through the Internet by signingmthe website identified on the proxy card asitbfving the
procedures described in the website. Internet gasiravailable 24 hours a day, and the procedueedesigned to authenticate votes
by using a personal identification number locatedie proxy card. The procedures allow you to giyeoxy to vote your shares and to
confirm that your instructions have been propeggorded. If you vote by Internet, you should ndame your proxy carc

If you are a stockholder whose shares am inéistreet name” {.e., in the name of a broker, bank or other recordé®| you must either
direct the record holder of your shares how to yotgr shares or obtain a proxy, executed in younrfafrom the record holder to be able to
vote at the annual meeting.

This proxy statement is also being used licisgoting instructions for the shares of the Qmamy’s common stock held by trustees of the
Newell Rubbermaid 401(k) Savings Plan (“Newell 401(k) Plan”) for the benefit of plan paipants. Participants in the Newell 401(k) Plan
have the right to direct the trustees regarding tovote the shares of Company stock creditedd tttcounts. Unless otherwise required by
law, the shares credited to each particimaatcount will be voted as directed. Participamthée Newell 401(k) Plan may direct the trustee
telephone, by the Internet or by completing andrreéng a voting card. If valid instructions are meteived from a Newell 401(k) Plan
participant by May 6, 2005, such participant’s sisawill be voted proportionately in the same marnnevhich the trustee votes all shares for
which it has received valid instructions.
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How You May Revoke or Change Your Vote
You may revoke your proxy at any time befibie voted at the annual meeting by any of théofeing methods:
« Submitting a later-dated proxy by mail, over thephone or through the Internet.

« Sending a written notice, including by telegranfaarsimile, to the Corporate Secretary of the Compaiou must send any written
notice of a revocation of a proxy so that it isaiged before the taking of the vote at the annusdting to:

Newell Rubbermaid Inc

10B Glenlake Parkway, Suite 600
Atlanta, Georgia 30328
Facsimile: 1-770-407-3987
Attention: Corporate Secretary

« Attending the annual meeting and voting in per&mur attendance at the annual meeting will notid af itself revoke your proxy.
You must also vote your shares at the annual needfigour shares are held in “street name” byakbr, bank or other record holder,
you must obtain a proxy, executed in your favamnfrthe record holder to be able to vote at the aihmeeting

If you require assistance in changing or kéwg your proxy, please contact the Company’s prasfjcitor, Morrow & Co., Inc., at the
following address or telephone number:

Morrow & Co., Inc.

445 Park Avenue, 5th Floor
New York, New York 1002:
Phone Number: 1-800-566-9061

Costs of Solicitation

This proxy statement and the accompanying proxgt aeg being furnished to stockholders in conneatiith the solicitation of proxies k
the Board of Directors of the Company. The Compaitlypay the costs of soliciting proxies. The Comgdas retained Morrow & Co., Inc.
to aid in the solicitation of proxies and to verifgrtain records related to the solicitation. TieenPany will pay Morrow & Co., Inc. a fee of
$10,000, plus $5 per holder for any individual sitdition, as compensation for its services and mithburse it for its reasonable out-of-
pocket expenses.

In addition to solicitation by mail, direcgrofficers and employees of the Company may s$q@icixies from stockholders by telephone,
telecopy, telegram, Internet or in person. Upomuest, the Company will also reimburse brokeragesésand other custodians, nominees
fiduciaries for their reasonable expenses in sentfia proxy materials to beneficial owners.

3
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PROPOSAL 1—ELECTION OF DIRECTORS

The Company’s Board of Directors is curremitynprised of 12 directors who are divided inte#classes, with each class elected for a
three-year term. Alton F. Doody, a current direethiose term expires at the annual meeting, istaoding for re-election, and the Board of
Directors has acted to reduce the size of the Bmatd members, with such change to take effectadiately prior to the annual meeting.
The Company is grateful for Dr. Doody’s 29 yearewémplary service as a director. The Board of @ines has nominated Michael T.
Cowhig, Mark D. Ketchum, William D. Marohn, and Ragnd G. Viault for re-election as Class Il direstat the annual meeting. If elected,
Mr. Marohn, Mr. Cowhig, Mr. Ketchum and Mr. Viawltill serve until the annual meeting of stockholdierde held in 2008 and until their
successors have been duly elected and qualified.

Proxies will be voted, unless otherwise iatkcl, for the election of the four nominees foedior. All of the nominees are currently
serving as directors of the Company and have céedea serve as directors if elected at this yeantsual meeting. The Company has no
reason to believe that any of the nominees willihable to serve as a director. However, shouldnamyinee be unable to serve if elected, the
Board of Directors may reduce the number of dine;tor proxies may be voted for another person nated as a substitute by the Board of
Directors.

The Board of Directors unanimously recommends thayou vote FOR the election of each nominee for diréar.

Information about the nominees and the caoirtip directors whose terms expire in future yesuset forth below. The dates shown for
service as a director of the Company include seraia director of the predecessor of the Compaaytp July 1987.

Director
Name and Background Since

Nominees for Class Il Directors Continuing in Office— Term Expiring in 2008

Michael T. Cowhig, age 58, has been President, &ldechnical and Manufacturii
of The Gillette Company (a manufacturer and markaeteonsumer products)
since January 2004. Mr. Cowhig joined Gillette 868, and thereafter served in a
variety of roles, including Senior Vice Presideatpbal Manufacturing and
Technical Operations— Stationery Products from 11896997, Senior Vice
President, Manufacturing and Technical Operatiordreoming from 1997 to
2000, Senior Vice President, Global Supply Chaith BRnsiness Development fr
2000 to 2002, and Senior Vice President, Global Macturing and Technical
Operations from 2002 to 2004. Mr. Cowhig is alstiractor of Wilsons The
Leather Experts Inc. (a retailer of leather outemyaccessories and appa 200t

4
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Director
Name and Background Since

Mark D. Ketchum, age 55, retired on November 1, £2@& President, Global Baby
and Family Care of The Procter & Gamble Comparpéaufacturer and marke:
of consumer products), a position he had held si9&9. Mr. Ketchum joined
P&G in 1971, and thereafter served in a varietyotds, including Vice President
and General Manager— Tissue/ Towel from 1990 td5188 President— North
American Paper Sector from 1996 to 1999. Mr. Kenalisialso a director of
Hillenbrand Industries, Inc. (a provider of goodsl aervices for the health care
and funeral services industrie 200t

William D. Marohn, age 64, has been Chairman ofbard of the Company since
May 2004. He retired in December 1998 as Vice Ghair of the Board of
Whirlpool Corporation (a manufacturer and marketemajor home appliances), a
post he held since February 1997. From October 19@2gh January 1997,

Mr. Marohn served as the President and Chief Ojpey&@fficer of Whirlpool

Corporation. From January through October 1992y&e President of Whirlpool

Europe, B.V. From April 1989 through December 199t., Marohn served as

Executive Vice President of Whirlpool’s North Ameah Operations and from

1987 through March 1989 he was President of Whidlpdenmore Appliance

Group. Prior to retirement, Mr. Marohn had beeroeisged with Whirlpool since

1964. Mr. Marohn is also a director at Hanson Litiggs(a provider of flexible

refrigerated storage and logistics solutic 199¢

Raymond G. Viault, age 60, retired on Septembe@@4 as Vice Chairman of
General Mills, Inc. (a manufacturer and marketecafsumer food products), a
post he held since 1996. From 1990 to 1996, Mruliaas President of Kraft
Jacobs Suchard in Zurich, Switzerland. Mr. Viautsiwith Kraft General Foods
for a total of 20 years, serving in a variety ofjonanarketing and general
management positions. Mr. Viault is also a direcfovF Corp. (an apparel
company) and Safeway Inc. (a food and drug reje 200z

5
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Name and Background

Director
Since

Class | Directors Continuing in Office— Term Expiring in 2006

Thomas E. Clarke, age 53, has been President ofBusimess Ventures of Nike,

Inc. (a designer, developer and marketer of footyagaparel, equipment and
accessory products) since June 2001. Dr. ClarkedbNike, Inc. in 1980. He was
appointed divisional vice president in charge ofketing in 1987, corporate Vice
President in 1989, General Manager in 1990, angedaas President and Chief
Operating Officer from 1994 to 2000. Dr. Clarkepoaisly held various positions
with Nike, Inc., primarily in research, design, éeapment and marketir

Joseph Galli, Jr., age 46, has been President hiefl Executive Officer of the

Company since January 2001. Prior thereto, Mr.i@als President and Chief
Executive Officer of VerticalNet, Inc. (an interrmisiness-to-business company)
from June 2000 until January 2001. From June 1989 June 2000, he was
President and Chief Operating Officer of Amazon.daminternet business-to-
consumer company). From 1980 until June 1999, Mili Geld a variety of
positions with The Black and Decker Corporatiom@nufacturer and marketer of
power tools and accessories), culminating as Reesuf Black and Decker’s
Worldwide Power Tools and Accessories Grt

Elizabeth Cuthbert Millett, age 48, has been theevand operator of Plum Creek

Ranch, located in Newcastle, Wyoming (a commea#tlie production company)
for more than five yeal

Class Il Directors Continuing in Office— Term Expiring in 2007

Scott S. Cowen, age 58, has been the Presidentlahd University and Seymour S.

Goodman Memorial Professor of Business since J8®81From 1984 through
July 1998, Dr. Cowen served as Dean and AlbertehtAérhead, 11l Professor of
Management, Weatherhead School of Management,\@astern Reserve
University. Prior to his departure in 1998, Dr. Gowhad been associated with
Case Western Reserve University in various cagac#ince 1976. Dr. Cowen is
also a director of American Greetings Corp. (a nfiacturer of greeting cards and
related merchandise), Forest City Enterprisesgdbeastate developer) and Jo-Ann
Stores (an operator of retail fabric sha

Cynthia A. Montgomery, age 52, has been a ProfefsBusiness Administration at

the Harvard University Graduate School of Busirssse 1989. Prior thereto,
Dr. Montgomery was a Professor at the Kellogg StbbManagement at
Northwestern University from 1985 to 1989. Shel$® a director of Harvard
Business School Publishing (a publishing compang)@ertain registered
investment companies managed by Merrill Lynch & @oone of its subsidiarie

Allan P. Newell, age 58, has been a private invdstomore than five yeai

Gordon R. Sullivan, age 67, General, U.S. Army (Réas been President of the

Association of the United States Army since Febrd®&98. From 1995 through
1997, General Sullivan served as President of CateRederal, a division of
Coleman Research Corporation (a systems enginessmgany and a subsidiary
of Thermo Electron Corporation). From 1991 throd§®5, General Sullivan
served as the 32nd Chief of Staff of the UnitedeSt@rmy and as a member of
Joint Chiefs of Staff. Prior thereto, General $alfi served as Vice Chief of Staff
and Deputy Chief of Staff for Operations and Plafhthe United States Army.
General Sullivan is also a director of Shell Oilngmany (a petroleum company),
Electronic Warfare Associates, Inc. (an informatiechnology company) and the
Institute for Defense Analyses (an institute pravidanalysis on national security
issues

200z

2001

199¢

199¢

199t

198:

199¢
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INFORMATION REGARDING BOARD OF DIRECTORS AND COMMIT TEES
General

The primary responsibility of the Board ofr&stors is to oversee the affairs of the Companytfe benefit of the Compars/stockholder:
To assist it in fulfilling its duties, the Board Directors has delegated certain authority to thdiACommittee, the Organizational
Development & Compensation Committee and the NotimgaGovernance Committee. The duties and respditigis of these standing
committees are described below under “Committees.”

The Board of Directors has adopted the “NéReabbermaid Inc. Corporate Governance Guidelin€ee purpose of these guidelines is to
ensure that the Company’s corporate governancéigga@nhance the Board’s ability to dischargédises on behalf of the Company’s
stockholders. The Corporate Governance Guideliwkigh are available under the “Corporate Governalick on the Company’s website at
www.newellrubbermaid.cornclude:

« a requirement that a majority of the Board will"belependent directors,” as defined under the applie rules of The New York Stock
Exchange, Inc.“NYSE”) and any standards adopted by the Board of Direftons time to time

« a requirement that all members of the Audit Comemitthe Organizational Development & Compensatiom@ittee and the
Nominating/ Governance Committee will “independent directors” as defined under the applie rules of the NYSE and any
standards adopted by the Board of Directors frone tio time;

* mandatory director retirement at the annual medtimgediately following the attainment of age 73;

* regular executive sessions of non-management diseoutside the presence of management at leastifiees a year, provided that if
the non-management directors include one or moeetdirs who are not “independent directors” untlerapplicable NYSE rules, the
independent directors also will meet, outside ttes@nce of management in executive session, @tlres a yeal

« annual review of the Board’s performance;
« regular review of management succession plannidgaanual performance reviews of the Chief Execuli¥ficer; and

« the authority of the Board to engage independeayalJéinancial, accounting and other advisors &elieves necessary or appropriate to
assist it in the fulfillment of its responsibilisewithout consulting with, or obtaining the advarapproval of, any Company offict

Director Independence

Pursuant to the Corporate Governance Guielglithe Board of Directors undertook its annuaiesg\of director independence in February
2005. During this review, the Board of Directorsismlered whether or not each director has any matetationship with the Company
(either directly or as a partner, shareholder &icexf of an organization that has a relationshithwihe Company) and has otherwise complied
with the requirements for independence under tiplicghble NYSE rules.

As a result of this review, the Board of Riars affirmatively determined that all of the Caanp’s current directors are “independent” of
the Company and its management within the mearfitigecapplicable NYSE rules and under the standsetiforth in the Corporate
Governance Guidelines, with the exception of MrlliGlslr. Galli is considered an inside director lagise of his employment as the President
and Chief Executive Officer of the Company.
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An entity in which Dr. Doody and certain megnbof his immediate family collectively own anergst of slightly below 50%, from time
to time, purchases Calphalon brand cookware aret pttoducts from the Company for use and resatemmection with the operation of a
culinary center in New Orleans, Louisiana. SalesheyCompany to this entity in 2004 and 2005 hat@é¢d approximately $28,500 (as of
March 1, 2005). Pursuant to the Board’s directtbr,pricing and all other terms of sale are no nfi@verable to this entity, and no less
favorable to the Company, than the terms on whiehQompany sells the same products to similanhagéd buyers under similar
circumstances. The Board has concluded that, uhdee facts and circumstances, Dr. Doody’s inténetstese transactions is not material
and would not influence his decisions or actiona d&ector of the Company, and that Dr. Doodyédfeme complies with the requirements
independence under the applicable NYSE rules.

Meetings

The Company’s Board of Directors held 13 nimggst during 2004. All directors attended the 200duml meeting of stockholders and at
least 75% of the Board meetings and meetings ofdBoammittees on which they served. Under the CaiygaCorporate Governance
Guidelines, each director is expected to attenctimial meeting of the Company'’s stockholders.

The Company’s non-management directors hmld meetings during 2004 separately in executigsiea without any members of
management present. The Company’s Corporate Gavegr@uidelines provide that the presiding direatagach such session is the
Chairman of the Board or lead director, or in hikier absence, the person the Chairman of the Bodedhd director so appoints. The
Chairman of the Board currently presides over etregsessions of the non-management directors.

Committees

The Board of Directors has an Audit Committee Organizational Development & Compensation Cdtemand a Nominating/
Governance Committee.

Audit Committee. The Audit Committee, whose chairperson is Dr. Coaed whose other current members are Mr. KetchumNéwell,
General Sullivan and Mr. Viault, met 12 times dgrR004. The Board of Directors has affirmativelyedmined that each member of the
Audit Committee is an “independent director” withivte meaning of the applicable U.S. SecuritiesExchange Commission (“SEC")
regulations, the applicable NYSE rules and the Caomgjs Corporate Governance Guidelines. Further, thedolDirectors has affirmative
determined that each of Dr. Cowen, the chairpeasdhe Audit Committee, and Mr. Viault is qualified an “audit committee financial
expert” within the meaning of the applicable SEGulations.

The Audit Committee assists the Board of &tiwes in fulfilling its fiduciary obligations to @rsee:

« the integrity of the Company’s financial statements

« the Company’s compliance with legal and regulateguirements;

« the qualifications and independence of the Compaimglependent auditors; and

« the performance of the Company’s internal auditfiom and independent auditors.

In addition, the Audit Committee:

« is directly responsible for the appointment, congagion, retention and oversight of the work of @@mpany’s independent auditors;

* has established procedures for the receipt, reteatid treatment of complaints regarding accountirigrnal accounting controls and
auditing matters, including procedures for confitn




Table of Contents
anonymous submission by employees of concernsdieggguestionable accounting or audit matters; and
« has the authority to engage independent counsebtfued advisors as it deems necessary to carrigsoditities.

The Audit Committee acts under a written tdrathat is available under the “Corporate Goveceatink on the Company’s website at
www.newellrubbermaid.com.

Organizational Development & Compensation Committee. The Organizational Development & Compensation Coe®j whose
chairperson is Dr. Clarke and whose other currearbers are Mr. Cowhig, Ms. Millett, General Suliiyand Mr. Viault, met six times
during 2004. The Board of Directors has affirmdivdetermined that each member of the OrganizatiDeaelopment & Compensation
Committee is an “independent director” within theaming of the applicable NYSE rules and the Comisa@grporate Governance
Guidelines.

The Organizational Development & Compensaiommittee is principally responsible for:

« reviewing the Company’s executive compensation iamg to ensure the attraction, retention and apjatepreward of executive
officers, to motivate their performance in the asleiment of the Comparg/business objectives, and to align the intereteg&xecutiv
officers with the lon-term interests of the Compé’s shareholder:

« reviewing and recommending to the Board of Dirextar, in the case of the Chief Executive Officbe independent members of the
Board of Directors) base salary amounts for theefdekecutive Officer and his direct reports, anrinaéntive programs and payout of
such plans for the Chief Executive Officer and kagcutives, individual stock option and restricséatk grants, as well as all policies
related to the issuance of options and restridieckswithin the Company, and annual performanceahbjes for the Company to be
achieved by the Chief Executive Offici

« reviewing and reporting to the Board of Directorsgress on the Comparsybrganizational development activities, includsugcessio
planning and training of all management levels;

« conducting an annual review and making recommeuoidsitio the Board of Directors on director compdngat

The Organizational Development & Compensa@iommittee acts under a written charter that islabvie under the “Corporate
Governance” link on the Company’s websitevatw.newellrubbermaid.com.

Nominating/ Governance Committee. The Nominating/ Governance Committee, whose cheigreis Dr. Montgomery and whose other
current members are Dr. Clarke, Dr. Doody, and Miflett, met five times during 2004. The Board oir&€ctors has affirmatively determined
that each member of the Nominating/ Governance Citiesris an “independent director” within the mewanof the applicable NYSE rules
and the Company’s Corporate Governance Guidelines.

The Nominating/ Governance Committee is ppalty responsible for:
« identifying and recommending to the Board of Dicgstcandidates for nomination or appointment aectiirs;
« reviewing and recommending to the Board of Direcgppointments to Board committees;

« developing and recommending to the Board of Dimsctorporate governance guidelines for the Compatyany changes to those
guidelines;

« reviewing, from time to time, the Company’s CodeBofiness Conduct and Ethics and certain othecigsland programs intended to
promote compliance by the Company with its legal
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ethical obligations, and recommending to the Badr@irectors any changes to the Company’s Codeusiizss Conduct and Ethics
and such policies and programs; i

« overseeing the Board of Directors’ annual evaluatibits own performance.

The Nominating/ Governance Committee actssuadwritten charter that is available under therfforate Governance” link on the
Company'’s website atww.newellrubbermaid.com.

Director Nomination Process

The Nominating/ Governance Committee is raspae for identifying and recommending to the Bbaf Directors candidates for
directorships. The Nominating/ Governance Committgsiders candidates for Board membership whoem@mmended by members of the
Nominating/ Governance Committee, other Board membeembers of management and individual stockigld@nce the Nominating
Governance Committee has identified prospectiveinees for director, the Board is responsible féecég such candidates. As set forth in
the Corporate Governance Guidelines, the Boardsseeklentify as candidates for director personmfwarious backgrounds and with a
variety of life experiences, a reputation for intggand good business judgment and experiencétmyhresponsible positions in professions
or industries relevant to the conduct of the Comgfsabusiness. In selecting director candidatesBibard takes into account the current
composition of the Board and the extent to whidamadidate’s particular expertise and experienceagihplement the expertise and
experience of other directors. The Board considamslidates for director who are free of conflidténterest or relationships that may inter
with the performance of their duties.

From time to time, the Nominating/ Governa@menmittee has engaged the services of Christidinders, a global executive search
firm, to assist the Nominating/ Governance Comraitiad the Board of Directors in identifying andlaating potential director candidates.
Christian & Timbers identified Messrs. Cowhig andtéhum as director candidates and recommendedcduaitidacy to the Nominating/
Governance Committee in 2004. The Nominating/ Gaamece Committee evaluated such individuals agé#iestriteria set forth above and
recommended them to the full Board of Directorsdierction.

A stockholder who wishes to recommend a tlrecandidate for consideration by the Nominati@girernance Committee should submit
such recommendation in writing to the Nominatingh&nance Committee at the address set forth behaler “Communications with the
Board of Directors.” A candidate recommended farsideration must be highly qualified and must blling and able to serve as a director.
Director candidates recommended by stockholdetgedgkive the same consideration given to othedicates and will be evaluated against
the criteria outlined above.

Communications with the Board of Directors

The independent members of the Board of Borechave adopted the Company’s “Procedures foPtheessing and Review of
Stockholder Communications to the Board of Diresitowhich provide for the processing, review anspdisition of all communications sent
by stockholders or other interested persons t@tieed of Directors. Stockholders and other inte@gtersons may communicate with the
Company'’s Board of Directors or any member or cottamiof the Board of Directors by writing to thetrttze following address:

Newell Rubbermaid In¢

Attention: [Board of Directors]/[Board Member]
c/o Corporate Secretary

Newell Rubbermaid In¢

10B Glenlake Parkway, Suite 600

Atlanta, Georgia 30328

10




Table of Contents

Communications directed to the independemioormanagement directors should be sent to thatath of the Chairman of the Board or
the chairperson of the Nominating/ Governance Cdtemic/o Corporate Secretary, at the addressatatiabove.

Any complaint or concern regarding financial staéetndisclosures, accounting, internal accountingrots, auditing matters or violatiol
of the Company’s Code of Ethics for Senior FinahOifficers should be sent to the attention of tren&al Counsel at the address indicated
above or may be submitted in a sealed envelopessield to the chairperson of the Audit Committee G#neral Counsel, at the same
address, and labeled with a legend such as: “TO@Bmed Only by the Audit Committee.” Such accountomplaints will be processed in
accordance with procedures adopted by the Auditi@iti@e. Further information on reporting allegasiorlating to accounting matters is
available under the “Corporate Governance” linktmenCompany’s website atww.newellrubbermaid.com.

Code of Ethics

The Board of Directors has adopted a “Codgthics for Senior Financial Officers”, which ispdigable to the Compang’senior financie
officers, including the Company’s principal exewetofficer, principal financial officer, principalccounting officer and controller. The
Company also has a separate “Code of Business €badd Ethics” that is applicable to all Companypéyees, including each of the
Company’s directors and officers. Both the CodE&tbhfics for Senior Financial Officers and the Cofl8asiness Conduct and Ethics are
available under the “Corporate Governance” linklme Company’s website atww.newellrubbermaid.comrhe Company posts any
amendments to or waivers from its Code of EthicsSfenior Financial Officers (to the extent applieaio the Company’s principal executive
officer, principal financial officer, principal aoanting officer or controller, or persons perforggimilar functions) or to the Code of
Business Conduct and Ethics (to the extent appédabthe Company’s directors or executive offiy@tsthe same location on the Company’s
website. In addition, a copy of the Code of Etlia@sSenior Financial Officers and the Code of BasmConduct and Ethics may be obtained
without charge upon written request to the offi€éhe Corporate Secretary of the Company at 10B&@ke Parkway, Suite 600, Atlanta,
Georgia 30328.

Compensation of Directors

Directors of the Company who are not also legges of the Company are paid an annual retain®®000 (the Chairman is paid an
annual retainer of $300,000), plus a $2,000 feefmh Board meeting attended and a $1,000 feafbr @@ammittee meeting attended, unless
such meetings are conducted by telephone, in wdask the fee is $500 for each meeting. Committagscheceive an additional $1,000 fee
for each committee meeting attended in person.

Under the Newell Rubbermaid Inc. 2003 StoldnRthe “2003 Plan”), each new nemployee director is eligible to receive a stockary
grant of up to a maximum of 20,000 shares on the lda or she joins the Board of Directors, and eexctiemployee director is eligible to
receive a stock option grant of up to a maximurb,0600 shares on the date of each annual meetisipcikholders at which he or she is re-
elected or continues as a non-employee direct@ddition, each non-employee director is entitedetceive a restricted stock award of up to
a maximum of 2,000 shares at each annual meetisgpokholders at which he or she is first eleci®dg-elected or continues as a non-
employee director. Subject to the limitations af #003 Plan, all stock options and restricted stveérds, including the actual number of
shares and the applicable restrictions, terms anditions, are determined by the Board of Directori¢s discretion. Under the 2003 Plan,
stock options may not vest more rapidly than atta of 33 1/3% on each anniversary of the dateaftgand restricted stock is generally
subject to a minimum three-year vesting period.
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Each noremployee director of the Company received a grhahmption to purchase 4,000 shares on the dateedf004 annual meetir
and each non-employee director first elected opaged subsequent to the 2004 annual meeting redein initial grant of an option to
purchase 10,000 shares, despite the higher maxiewets permitted under the 2003 Plan. All suchagiwere granted at an exercise price
equal to the fair market value of the common stmtkhe date of grant, and become exercisable éndihnual installments of 20%,
commencing one year from the grant date. In addiiio 2004 each non-employee director of the Compaceived a restricted stock award
of 1,000 shares, despite the higher maximum lgy@imitted under the 2003 Plan, with all restricti@m such shares lapsing on the third
anniversary of the date of grant.
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EXECUTIVE COMPENSATION

Summary

The following table shows the compensatiothefCompany’s Chief Executive Officer and eackhefother executive officers named in

this section (the “Named Officers”) for the fisgaars ended December 31, 2004, 2003 and 2002.

Summary Compensation Table

Long Term Compensation

Awards
Annual Compensation
Securities
Other Annual Restricted Underlying All Other
Name and Principal Salary Bonus Compensation Stockwards Options Compensation
Position Year %) ($) ($)(5) ($)(6) #) $)(7)
Joseph Galli, Ji 2004 $1,200,00: $1,519,20! $338,79¢ $1,288,50! 100,00( $79,92¢
President an 200: 1,166,67. 234,50: 201,91( — 0 8,00(
Chief Executive Office 200z 1,000,03: 1,068,34. 122,67t — 200,00 8,00(
James J. Rober 200< $ 700,00( $ 585,27( — $ 679,20( 50,00( $56,46"
Group President ar 200:  618,33: 581,66t — — 122,20( 8,00(
Chief Operating Officer(1 200z  467,50( 351,88° — — 31,80( —
J. Patrick Robinso 200 $ 445,83: $ 423,45: — $ 566,00( 35,00( $33,44¢
Vice Presider— 200¢ 391,66° 59,06: — — 30,00( 8,00(
Chief Financial Officer(2 200z 341,66 365,00: — — 24,80( —
Hartley D. Blahe 200< $ 400,00( $ 379,92( — — 30,00( $34,20(
Presider— 200z 100,00t 350,00( — — 150,00( —
Corporate Development(.

Timothy J. Jahnk 200<¢ $ 401,66 $ 292,85! $ 18,33: $ 569,40( 50,00( $34,811
Group President(< 200z  277,50( 41,84% 56,67 — 20,00( 8,00(
200z 257,50( 275,08’ — — 17,70( 8,00(

(1) Appointed President and Chief Operating OfficeRubbermaid/ IRWIN Group effective September @2 Served as Group

()

(3)

(4)

(5)

Presider— Irwin from April 1, 2001 to August 31, 200

Appointed Vice President— Chief Financial ©&i effective November 3, 2004. Served as Viceiéeas— Controller and Chief
Financial Officer from June 10, 2003 to Novembe2@)4. Served as Controller and Chief Accountinfic®f from May 7, 2001 to
June 10, 2002

Appointed President— Corporate Developmerdatife February 24, 2005. Served as Vice Presidebvrporate Development from
October 1, 2003 to February 24, 20

Appointed President— Home & Family Producte@r effective April 28, 2004. Served as Vice Prestd— Human Resources from
February 1, 2001 to April 28, 200

The other annual compensation reported for@®&dli in 2004 represents $295,708 for perquisited other personal benefits, including
$77,488 for health care reimbursements and $204@3%rsonal use of company transportation, argJ@30 in reimbursements of
FICA taxes associated with the implementation efRetirement Choice Program described below uridension and Retirement
Plans.” The other annual compensation reportetfoiGalli in 2003 represents $85,613 for healtrea@imbursements and $116,297
for personal use of company transportation. Theradinnual compensation reported for Mr. Galli i20@epresents $73,228 for health
care reimbursements and $49,448 for personal usengpany transportation. The other annual compemsegported for Mr. Jahnke in
2004 represents reimbursement of FICA taxes agsdcwith the implementation of the Retirement Chditogram. The other annual
compensation reported for Mr. Jahnke in 2003 reqmiss$56,677 for perquisites and other personafiienincluding a $15,900 movi
allowance and $30,362 for reimbursed moving expe!
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(6) All restricted stock awarded to the Named €ffs in 2004 will vest on the third anniversanttaf date of grant. The value of restricted
stock holdings held by each of the Named OfficarsfaDecember 31, 2004, based on the closing pfittee common stock on the
NYSE as reported iThe Wall Street Journan such date, was: Mr. Galli, 50,000 shares ($15009; Mr. Roberts, 30,000 shares
($725,700); Mr. Robinson, 25,000 shares ($604,790);Jahnke, 25,000 shares ($604,750). As providéde 2003 Plan, dividends are
paid on the restricted stock at the same rate paidsto all holders of the Compé s common stock

(7) The compensation reported for each of the Nb@iicers for 2004 represents the following: Mrlg $71,725 for the annual credit to
Mr. Galli’s account in the Company’s 2002 Defer@aimpensation Plan (referred to herein as a “SRB Basount Credit”ypursuant t
the cash account feature of the Newell Rubbermap®mental Retirement Plan (the “SRP”) and $820@ompany matching
contributions to the Newell 401(k) Plan; Mr. Rolse#51,267 for the SRP Cash Account Credit and0§6i@ Company matching
contributions to the Newell 401(k) Plan; Mr. Rolins $25,245 for the SRP Cash Account Credit and(Bof Company matching
contributions to the Newell 401(k) Plan; Mr. Blal$26,000 for the SRP Cash Account Credit and $8(@0Company matching
contributions to the Newell 401(k) Plan; Mr. Jahnk26,611 for the SRP Cash Account Credit and $8f@0Company matching
contributions to the Newell 401(k) Plan. As desedtbelow under “Pension and Retirement Plans”"SIRE cash account reduces
benefits otherwise payable to the Named Officedeuthe traditional defined benefit portion of BRP. The compensation reported for
the Named Officers for all other years represemts@any matching contributions to the Newell 40 Flgn.

Option Grants in 2004

The following table sets forth certain infation as to options to purchase common stock giantéhe Named Officers under the 2003
Plan in 2004, and the potential realizable valueaah grant of options, assuming that the markeé @f the underlying common stock
appreciates in value during the ten-year optiomtat annualized rates of 5% and 10%.

Option Grants In Last Fiscal Year

Individual Grants Potential Realizable
Value at Assumed
Number of Percent of Annual Rates of Stock
Securities Total Options Price Appreciation for
Underlying Granted to Exercise Option Term(3)
Options Employees Price Expiration
Name Granted(#)(1) in 2004 ($/sh)(2) Date 5%($) 10%($)
Joseph Galli, Jr 100,00( 3.4772Y% $23.32 1-08-201¢ 1,466,58. 3,716,60
James J. Rober 50,00( 1.7386Y $22.9¢ 5-13-201¢ 722,60( 1,831,211
J. Patrick Robinso 35,00( 1.2170Y $22.9¢ 5-13-201¢ 505,82( 1,281,84
Hartley D. Blahe 30,00( 1.0432Y9 $22.9¢ 5-13-201¢ 433,56( 1,098,72
Timothy J. Jahnk 50,00( 1.7386% $22.9¢ 5-13-201¢ 722,60( 1,831,211

(1) All options granted in 2004 become exercisablenimual installments of 20%, commencing one year fdate of grant, with full vestir
occurring on the fifth anniversary date of the daftgrant. Vesting may be accelerated as a refakntain changes in control of the
Company

(2) All options were granted at market value on thedditgrant, based on the closing price of the comstock on the NYSE as reportec
The Wall Street Journi.

(3) Potential realizable value is reported nehefoption exercise price but before taxes asstiaith exercise. These amounts assume
annual compounding results in total appreciatioapggroximately 63% (5% per year) and approximat®&§% (10% per year). Actual
gains, if any, on stock option exercises are depeindn several factors, including the future perfance of the common stock, overall
market conditions and the continued employmenhefNamed Officer. There can be no assurance thatrttounts reflected in this ta
will be achieved
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Option Exercises in 2004

The table below sets forth certain informatior 2004 concerning the exercise of options t@pase shares of common stock granted
under the Newell Rubbermaid Inc. Amended and Resth993 Stock Option Plan (the “1993 Option Plamiyl the 2003 Plan by each of the
Named Officers and the value of unexercised optigpasted under the 1993 Option Plan and the 2083 Rtld by each of the Nam
Officers as of December 31, 2004.

Aggregated Option Exercises In Last Fiscal Year AndFiscal
Year-End Option Values

Number of Securities

Underlying Unexercised Value of Unexercised
Shares Options at Fiscal In-the-Money Options at
Acquired on Value Year-End(#) Fiscal Year-End($)(1)
Exercise Realized
Name #) $) Exercisable Unexercisable Exercisable Unexisable
Joseph Galli, Jr — — 680,00( 620,00( $102,00( $141,00(
James J. Rober — — 94,75¢ 205,24 $  84c $ 54,06:
J. Patrick Robinso — — 46,94( 94,56( $ 30¢ $ 37,65¢
Hartley D. Blahe — — 30,00( 150,00( $ 57,00( $260,10(
Timothy J. Jahnk 3,00( $67,12¢ 52,91¢ 82,86( $ 46€ $ 53,81

(1) Represents the difference between $24.05aftbeage of the high and low prices of the commooksbn the NYSE as reportedine
Wall Street Journabn December 31, 2004) and the option exercise pridéiplied by the number of shares of common stomkered
by the options helc

Pension and Retirement Plans

The Pension Plan Table set forth below shoted estimated annual benefits payable upon raetirg (based on the benefit formulas in
effect and calculated on a straight life annuitgibaas described below) to persons covered uhdeéd¢well Rubbermaid Pension Plan, a non-
contributory defined benefit pension plan (the “§len Plan”), as it applies to salaried and cleraaployees, and the Newell Rubbermaid
Supplemental Retirement Plan established in 1982“@RP"), including the Named Officers, in spemificompensation and years of credited
service classifications, assuming employment ag@ 65 and that Social Security benefits rematheaturrent level.

Pension Plan Table

Years of Service

Remuneration 5 10 15 20 30 or more
$ 200,00C $ 12,60( $ 43,40( $ 74,30( $105,00( $ 136,00(
300,000 28,00( 74,30( 120,40( 166,70( 213,00(
400,000 43,40( 105,00( 166,70( 228,40( 290,20(
500,000 58,90( 136,00( 213,00( 290,20( 367,10(
600,000 74,30( 166,70( 259,20( 351,70( 444,20(
700,000 89,60( 193,60( 305,60( 413,50( 521,40(
800,000 105,00( 220,30( 351,70( 475,10( 598,40(
900,000 120,40( 247,50( 398,00( 536,80( 675,60(
1,000,000 136,00( 274,40( 444,20( 598,40( 752,60(
1,100,000 151,30( 301,20( 490,50( 660,20( 829,70(
1,200,000 166,70( 328,10( 536,80( 721,80( 906,90(
1,300,000 182,20( 354,30( 583,00( 783,50( 983,90(
1,400,000 197,60( 381,40( 629,30( 845,10( 1,060,901
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Years of Service

Remuneration 5 10 15 20 30 or more
$1,500,00( $213,00( $408,40( $ 675,60( $ 906,90( $1,138,10!
1,600,000 228,40( 435,40( 721,80( 968,40( 1,215,10!
1,700,000 243,80( 462,70( 768,00( 1,030,20I 1,292,40!
1,800,000 258,50( 490,10( 811,80( 1,089,001 1,366,20!
1,900,000 273,50( 518,10( 856,30( 1,148,70I 1,441,101
2,000,000 288,80( 546,50( 901,40( 1,209,20I 1,516,90!
2,100,000 304,60( 575,90( 947,80( 1,271,50I 1,595,10!
2,200,000 321,00( 606,20( 995,60( 1,335,601 1,675,50!
2,300,000 337,90( 637,40( 1,044,70! 1,401,50! 1,758,10!
2,400,000 355,30( 669,50( 1,095,10! 1,469,10I 1,842,90!
2,500,000 373,20( 702,50( 1,146,70! 1,538,30I 1,929,70!
2,600,000 396,40( 736,20( 1,330,00! 1,702,601 2,098,501
2,700,000 417,90( 757,40( 1,494,70! 1,888,501 2,245,10!
2,800,000 435,30( 779,50( 1,695,10! 2,019,201 2,547,801
2,900,000 451,00( 806,20( 1,876,30! 2,235,90I 2,778,50!
3,000,000 469,90( 837,40( 2,084,701 2,401,80I 2,958,101

(1) The Pension Plan Table does not take intowattcany offset for the SRP cash account, as desthblow, and uses the 67% SRP
formula, as described belo

The Pension Plan as it pertains to full-tsataried and clerical employees of the Companyitarglibsidiaries covers eligible employees
who have completed one year of service. A partitijimeligible for normal retirement benefits unttee Pension Plan if his or her
employment terminates at or after age 65. For seryars prior to 1982, benefits accrued on agsttdife annuity basis, using a formula that
takes into account the five highest consecutivesyeicompensation in the ten years before 1982aads of service, reduced by a portion of
expected primary Social Security payments. Foriseryears from and after 1982 and before 1989, fiiemecumulated at the rate of 1.1% of
compensation not in excess of $25,000 for eachplear2.3% of compensation in excess of $25,000sEnvice years from and after 1989,
benefits accumulate at the rate of 1.37% of comggémsnot in excess of $25,000 for each year pl85% of compensation in excess of
$25,000. No more than 30 years of service are takeraccount in determining benefits. Under thadien Plan, compensation includes
regular or straight-time salary or wages (unreddoedmounts deferred pursuant to the Newell 40P{&h and the Flexible Benefits Account
Plan), the first $3,000 in bonuses and 100% of csions (up to applicable Internal Revenue Codédimif a participant has completed
15 years of service, upon attainment of age 60P#1esion Plan also provides for an early retirerbengfit equal to the benefits described
above, reduced by .5% for each month the benefiteence before age 65.

Effective December 31, 2004, the Pension Riam amended to cease all future benefit accroaklifnon-union employees, including the
Named Officers. Therefore, such runion participants will not earn any additionahp®n benefits after December 31, 2004. Pension
benefits will be calculated using compensation serdtice as of December 31, 2004 and paid in acnoed@ith the Pension Plan. Participants
will continue to earn years of service after Decentil, 2004 for vesting and early retirement elligyb

Effective January 1, 2005, to replace thesRenPlan, the Company implemented the Total Retrg Savings Program to provide
retirement contributions for eligible non-union doyees under the Newell 401(k) Plan. Retirementridauitions equal to 2% to 5% of
eligible earnings, depending on the eligible empldg age and years of service, will be contribtiteithe eligible employee’s account each
year. In addition, for eligible employees who age &0 or older on January 1, 2005, additionaleetent contributions equal to 3% to 5%
eligible earnings, depending on the eligible empbdy age as of
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January 1, 2005, will be contributed to the eligibmployee’s account each year. This new programbgect to a five-year cliff vesting
schedule, but gives credit for years of servicaeduprior to 2005.

As of year-end 2004, Mr. Galli had three geamd 11 months of credited service, Mr. Robertstheee years and nine months,
Mr. Robinson had three years and seven monthsBiMha had one year and three months, and Mr. Jatedkd 8 years and ten months under
the Pension Plan.

The SRP, which is funded by cost recovesyilisurance, covers executive officers and othgrekecutives, including the Named
Officers. The SRP benefit adds to retirement bémefider the Pension Plan so that at age 65, i@ipartt receives a maximum aggregate
pension equal to 67% of his or her average compiensiar the five consecutive years in which it waghest (multiplied by a fraction, the
numerator of which is the participant’s years adited service (not to exceed 25) and the denomnimditwhich is 25), reduced by primary
Social Security, the benefit received under thesRenPlan and the SRP cash account described b€lomwpensation includes base salary
bonus (unreduced for amounts deferred pursuahetdlewell 401(k) Plan, Deferred Compensation Ptahthe Flexible Benefits Accounts
Plan). Both the Pension Plan and the SRP proviteath benefit for surviving spouses and dependeluren. The SRP also provides for an
early retirement benefit upon attainment of agevéB 15 years of vesting service under the PenBian equal to the age 65 retirement
benefit described above, reduced by .5% for eaaftimibie benefits commence before age 65.

Effective January 1, 2004, the Company im@etad its Retirement Choice Program to provideaetent benefits that are more
competitive with those offered by other businessebto reduce the overall cost of providing suahdlies. The SRP was amended to add a
cash account feature whereby certain participausive a credit to their accounts under the NelRelibermaid 2002 Deferred Compensa
Plan, generally equal to a otiee credit of the present value of the SRP berefitued as of December 31, 2003, plus future drunedits o
3-6% of compensation, depending on age and se®articipation in the cash account feature of tR® & as follows: (i) participants with a
title of President or above as of December 31, Z@0tch category includes each of the Named Offiraccrue both a SRP benefit and a
account benefit, but the SRP benefit is offseth@ydash account benefit; (ii) participants whohared with or promoted to a title of President
or above on or after January 1, 2004 participateoth features, with the SRP benefit offset bydhagh account, except that the SRP benefit is
based on 50% of final average compensation andasie account accruals equal 3-6% of the excessngbensation over the lesser of
compensation recognized under the Pension PlaredRIS compensation limit for qualified plans;)(piarticipants with a title of Vice
President as of December 31, 2003 could make dimgeelection to participate in either the SRP Ifiéoe the cash account feature; and
(iv) participants with a title of Vice President a/first become eligible for the SRP on or afterutay 1, 2004 participate in only the cash
account feature, at the same formula as particspahb attain President status on or after Janua29Q4.

A participant becomes vested in the SRP liiemgdn termination of employment on or after a@eiivoluntary termination with 15 years
of credited service or death during employmentaftipipant becomes vested in the cash account benef rate of 10% after six years of
credited service, and 10% after each additional, yeih full vesting after 15 years, and vestingcxelerated upon death, disability or
attainment of age 60 during employment. Other thanvesting provisions, the SRP cash account feafenerally is subject to the same te
and conditions as employee deferrals under the P&derred Compensation Plan.

As of yearend 2004, Mr. Galli had 11 years and 11 monthgedited service, Mr. Roberts had three years amel months, Mr. Robinst
had three years and seven months, Mr. Blaha hagieareand three months, and Mr. Jahnke had eiglytsgns and ten months under the €
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Employment Security Agreements

The Company has Employment Security Agreemghe “Agreements”) with Mr. Galli, Mr. Blaha, M3ahnke, Mr. Roberts,
Mr. Robinson and all other executive officers (eotlvely, the “executives”). The Agreements providethe continuation of an executive’'s
salary, bonus and certain employee benefits fevarance period of 24 months upon an involuntamiteation of employment without
“good cause,” or a voluntary termination of empl@mhfor “good reason,” occurring within 24 montliteaa “change in control” of the
Company, or a voluntary termination of employmemtdny reason in the thirteenth month followinglsacchange in control. Within 30 days
after any such termination, the executive will ieee lump sum severance payment equal to two tthreesum of (i) the executive’s annual
base salary, determined as of the date of the ehangpntrol or, if higher, the date of employmgsrmination, and (ii) the executive’s bonus,
calculated by multiplying his base salary by hiplegable payout percentage based on his job poditadd on the date of the change in cor
or, if higher, the date of employment terminatiangd assuming the attainment of performance goaleat00% level.

Following such a termination of employmeinjttiie executive will receive all benefits accruadier the Company’s incentive and
retirement plans, his termination will be consideaeretirement under such plans, he will receiveise credit under such plans for the 24-
month severance period, and he will become fulste® under the Company’s SRP and the Company’s Ré@&red Compensation Plan,
(i) all Company stock options held by the execaitivil become immediately exercisable and remagreigsable for a period of three years
thereafter or, if shorter, the remaining term & tptions, all restrictions on Company restrictettls held by the executive will lapse, and all
performance goals on Company performance awarthetexecutive will be deemed satisfied in fulli) (he executive and his spouse and
eligible dependents will continue to be coveredabbyvelfare plans of the Company during the seveggreriod, until the executive is eligible
for coverage under similar plans from a new emplofre) the Company will continue to reimburse #hecutive for automobile expenses
during the severance period until he receives seichbursement from a new employer, and (v) the @&tkee will be eligible for six months of
outplacement services.

The Agreements provide for a gross-up payrteetite executive to cover any excise and relatedme tax liability arising under
Section 280G of the Internal Revenue Code as d @fsany payment or benefit arising under the Agnents. If the executive dies during the
severance period, all amounts payable during tmaireder of the severance period will be paid tosbiwiving spouse, and such spouse will
continue to be covered under all applicable welfdaas.

The Agreements contains restrictive coventirasprohibit the executive from (i) associatinghva business that is competitive with any
line of business of the Company for which the etigeyrovided services, without the Company’s consad (ii) soliciting the Company’s
agents and employees. These restrictive covenamigimn in effect for a period of 24 months followiagy termination of employment.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes informatios,cd December 31, 2004, relating to equity compmsglans of the Company under which
the Company’s common stock is authorized for issaan

Number of securities
remaining available for

Number of securities to Weighted-average future isgnce under
be issued upon exercise of exercise price of equigmpensation plans
outstanding options, outstanding options, (excludia securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (@)(1) (b) ©)(2)

Equity compensation plans approve

by security holder 10,812,97¢ $27.59 9,830,887
Equity compensation plans not

approved by security holde — — —

Total 10,812,97¢ $27.59 9,830,887

(1) The number shown in column (a) is the numliehares that may be issued upon exercise of owlisig. options under the stockholder-
approved 2003 Plan and 1993 Option Plan. In addiis of December 31, 2004, there were 697,27 Estudicommon stock that may
be issued upon exercise of outstanding stock aptimiler Rubbermaid Incorporated plans with a weidfatverage exercise price of
$33.68.

(2) The number shown in column (c) is the numbeshares that may be issued upon exercise of aptind other equity awards granted in
the future under the 2003 Pl:
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ORGANIZATIONAL DEVELOPMENT & COMPENSATION COMMITTEE
REPORT ON EXECUTIVE COMPENSATION

The Organizational Development & Compensaiommittee (the “Committee”) of the Board of Direxs has furnished the following
report on executive compensation to the stockhsldéthe Company.

Compensation Philosophy and Palicies. The Committee determines and makes recommendatidhe Board of Directors concerning the
compensation of all of the executive officers af ompany, including the Named Officers. The fudbBl of Directors reviews and approves
all decisions of the Committee relating to compénsaof the Company’s executive officers. Only ipdadent members of the Board of
Directors participate with respect to decisionatiaty to compensation of the Chief Executive Offidéhe Committee has engaged Hewitt &
Associates as its outside consultant to assisEtmmittee in reviewing the effectiveness and coitipehess of the Company’s executive
compensation programs and policies.

The Company’s executive compensation philbgagmd specific executive compensation plans sigiaificant portion of executive
compensation to the Company’s success in meetiegjfsgd profit targets and other performance gaald to appreciation in the Company’s
stock price. The Company’s compensation objectivelside:

« attracting and retaining the best possible exeeutilent;

* motivating executive officers to achieve the Compsiuperformance objectives;
« rewarding individual performance and contributiozusgl

« linking executive and stockholder interests throaghity based plans.

The Company’s executive compensation conefdise key components:

* base salary;

 annual incentive compensation;

« stock option awards;

« restricted stock and performance share awards; and

« supplemental retirement benefits.

Each component is intended to complementthers and, taken together, to achieve the Compamyhpensation objectives. The
Committee’s policies with respect to these compts)éncluding the bases for the compensation avaaioléhe Company’s Chief Executive
Officer in 2004, are discussed below or, in theeaafsretirement benefits, in this proxy statemerdar the caption “Executive
Compensation — Pension and Retirement Plans”.

Section 162(m) of the Internal Revenue Cauéd the deductibility of executive compensatiaidoto the chief executive officer and the
four other most highly compensated officers of bljpucompany to $1,000,000 per year, but contamexaeption for certain “performance-
based compensation”. Base salary and retirememffitedo not by their nature qualify as performabesed compensation under Section 162
(m). Amounts paid under the Newell Rubbermaid Management Cash Bonus Plan (the “Bonus Plan”) toek ®ptions and performance
share awards granted under the 2003 Plan qualfiyllgsdeductible performance-based compensati@stiitted stock awards granted under
the 2003 Plan generally are not considered perfocabased, and may not be fully deductible by the Camipehen the restrictions lapse i
the shares are taxed as income to an executivapffihile he or she is subject to Section 162(rhi Tommittee considers the tax
deductibility of executive compensation as onedatt be considered in the context of its overathpensation philosophy and objectives.
The Company paid or provided approximately $580j00tbn-deductible compensation to the Chief Exigeudfficer in 2004 (including
dividends paid on restricted stock), while all cengation paid to the other executive officers
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in 2004 was deductible by the Company (restrictedksawards made in 2004 are not taken into acdour@ection 162(m) purposes until the
restrictions on the shares lapse).

Base Salary. In the early part of each fiscal year, the Comraitieviews and recommends to the Board (or the gnugnt members of the
Board, in the case of the Chief Executive Offidbe base salaries of the Company’s Chief Exec@ifficer and all executive officers. The
Committee reviews, with the assistance of its detsionsultant, national survey data available diggrsalaries of those persons holding
comparable positions at other companies includeadarStandard & Poor’s 500 Index as well as thagleinva comparator group of public
consumer goods companies. The Committee establisedmse salary of each of the executive offibased upon such survey data, an
evaluation of the individual performance of the @xéve officer and, in the case of executive officether than the Chief Executive Officer,
the recommendations of the Chief Executive Offiddre base salaries paid in 2004 to each of the Nabificers are shown in the “Salary”
column of the Summary Compensation Table. Mr. Gedls paid a base salary of $1,200,000 in 2004.

Annual Incentive Compensation. Executive officers, including the Named Officeree aligible to participate in the Bonus Plan. FO02,
payments to executive officers were based on thep@aoy’s cash flow and earnings per share, andigrtase of group presidents, the greup’
cash flow and operating income and the Companyisimgs per share. Beginning in 2005, bonus payeatsed by group presidents will
include a 50% component based on attainment ofbcatp performance goals with respect to cash fledvesrnings per share and a 50%
component based on attainment of group performgaats with respect to cash flow and operating ineofihe bonus amount payable is a
percentage of salary based upon a participantticyation category and the level of attainmenthaf applicable performance goals.
Performance below the target levels will resulioiwer or no bonus payments, and performance abbmv&atget levels will result in higher
bonus payments. For the Chief Executive Officethéf applicable performance goal targets are aetdiava 100% level, the bonus payout is
equal to 134% of salary (with the maximum bonusaéey being 150% of salary). For other executivecers, if performance goal targets are
achieved at a 100% level, the bonus payout is ¢quEd0.5% of salary (with the maximum bonus pagdigding 120.6% of salary).

For 2004, each of the Named Officers was deca bonus under the Bonus Plan, as shown abdke fBonus” column of the Summary
Compensation Table. Bonus awards for 2004 to teewdive officers other than Mr. Galli ranged fro@15% to 94.5% of target opportuniti
and the bonus award to Mr. Galli for 2004 was $2,820, which represents 94.5% of his target oppdstu

Stock Options, Restricted Stock Awards and Performance Share Awards. In 2004, the Company’s executive officers, inclgdthe
Named Officers, were eligible to participate in 2803 Plan. Under the 2003 Plan, the Committeemnemended and the Board of Directors
the Company approved the grant of stock optiomqmitchase common stock of the Company and the asfattlares of restricted common
stock of the Company to executive officers in 28@4ed on an evaluation of each such officer’s pexdoce, including satisfaction of the
officer’s annual objectives. Options granted urttier2003 Plan have an exercise price equal tcaihenfarket value of the common stock on
the date of grant, become exercisable in annualtative installments of 20% of the number of opti@manted over a five-year period and
have a maximum term of ten years. All risk of faxfee and restrictions on transfer with respeaestricted shares lapse three years after the
date of grant.

Grants of stock options and restricted stwekrds made in 2004 to the Named Officers are shiowhe “Securities Underlying Options”
and “Restricted Stock Awardgblumns, respectively, of the Summary Compensataile. Under his employment terms, Mr. Galli isitbed
to receive an annual grant of options to purch&%0D0 shares of common stock at an exercise pqguael to the market value of the comr
stock on the date of grant in each year from 2002006. On January 8, 2004, Mr. Galli receivedangof options to purchase 100,000 sh
of common stock at an exercise price of $23.32addition, on February 20, 2004, Mr. Galli receieedaward of 50,000 shares of restricted
stock.

In November 2004, the Committee approved thauwlogy for granting stock awards under the 2BR#), beginning with grants made in
2006, based on the Company'’s total shareholdenretnd cash flow.
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Under this methodology, a participant will recesleares with a fair market value on the date oftgegnal to a percentage of salary, with the
percentage of salary determined by the level airatient of the applicable performance goals. Thgetaand maximum, value of stock
awarded to participants will be equal to 100% d¢ésa and performance below the specified sharedraleturn and cash flow levels will res
in smaller or no performance share awards. Oncedadasuch performance shares are subject to afrigkfeiture and restrictions on
transfer which lapse three years after the dagganit. The Committee also used this methodology gisideline for recommending restricted
stock awards to certain executive officers, inahgdihe Named Officers, in February 2005. The Conemitvill also continue to recommend
that the Board of Directors approve discretionagngs of restricted stock based on an evaluatianprticipant’s performance, and to
approve discretionary grants of stock options strigted stock in other amounts under certain orstances, such as a promotion.

This report is submitted on behalf of the &ngational Development & Compensation Committee:

Thomas E. Clarke, Chairman
Michael T. Cowhig

Elizabeth Cuthbert Millett
Gordon R. Sullivan
Raymond G. Viault
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CERTAIN BENEFICIAL OWNERS

As of March 1, 2005, the only persons or gothat are known to the Company to be the beméfiwiners of more than five percent of

the outstanding common stock are:

Amount and Nature of Percent of Class
Name and Address of Beneficial Owner Beneficial Ownership Outstanding
T. Rowe Price Associates, Ir 23,167,77 8.30%(1

100 E. Pratt Stre¢
Baltimore, Maryland 2120
FMR Corp. 14,097,42 5.13%(2
Edward C. Johnson
Abigail P. Johnsol
82 Devonshire Stre!
Boston, Massachusetts 021
Lord Abbett & Co. LLC 18,534,14 6.74%(3
90 Hudson Stree
Jersey City, NJ 073C

(1)

(@)

(3)

As reported in a statement on Schedule 13# filith the SEC on February 14, 2005 by T. RoweePAissociates, Inc. According to the
filing, T. Rowe Price Associates, Inc. has solangpower over 4,457,171 of such shares and sefmditive power over 23,164,972 of
such share:

As reported in a statement on Schedule 134 filith the SEC on February 14, 2005 by FMR Corzoiding to the filing, FMR Corp.
has sole voting power over 421,736 of such shardshared dispositive power over all 14,097,426uzh shares. Members of the
Edward C. Johnson 3d family are the predominantess/of Class B shares of common stock of FMR Cogpresenting 49% of the
voting power of FMR Corp. Mr. Johnson 3d owns 12 &8d Abigail Johnson owns 24.5% of the aggregatstanding voting stock of
FMR Corp. The Johnson family group and all othexsSIB shareholders have entered into a shareholaddirsg agreement under whi
all Class B shares will be voted in accordance tithmajority vote of Class B shares. Accordingiyough their ownership of voting
common stock and the execution of the shareholdetsig agreement, members of the Johnson family Ineadeemed to form a
controlling group with respect to FMR Corp undez thvestment Company Act of 19/

As reported in a statement on Schedule 1348 fifith the SEC on February 14, 2005 by Lord AbBe@o. LLC. According to the
filing, Lord Abbett & Co. LLC has sole voting angsgositive power over all 18,534,143 of such she
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The following table sets forth informationtasthe beneficial ownership of shares of commoalsbf each director, including each
nominee for director, and each Named Officer ahdiedctors and executive officers of the Compaas/a group. Except as otherwise
indicated in the footnotes to the table, each iiddial has sole investment and voting power witlpeesto the shares of common stock set
forth.

Common Stock Beneficially Owned on March 1,

2005
Percent of Class
Name of Beneficial Owner Number of Shares Outstanding
Thomas E. Clark 6,00((2)(3) *
Scott S. Cowel 18,90¢1)(2)(3) *
Michael T. Cowhic 1,00 *
Alton F. Doody 76,85((1)(3) *
Joseph Galli, Jr 1,061,60:(1)(3)(5) *
Mark D. Ketchurr — *
William D. Marohn 23,83:(1)(3) *
Elizabeth Cuthbert Millet 1,360,98(1)(3)(4) *
Cynthia A. Montgomen 17,70((2)(3) *
Allan P. Newell 1,408,66/(1)(3) *
Gordon R. Sullivar 16,315(1)(3) *
Raymond G. Viaul 10,30((2)(3) *
Hartley T. Blahe 52,17(1)(3) *
Timothy J. Jahnk 98,02¢1)(3)(5) *
James J. Rober 158,58((1)(3) *
J. Patrick Robinso 85,9341)(3)(5) *
All directors and executive officers as a gr¢ 4,571,67.(1)(3)(5) 1.7%

* Represents less than 1% of the Com|'s outstanding common stoc

(1) Includes shares issuable pursuant to stodkrmpturrently exercisable or exercisable withinda@s of March 1, 2005 as follows:
Dr. Clarke, 2,000 shares; Dr. Cowen, 11,600 sh&ared)oody, 15,600 shares; Mr. Galli, 920,000 skakér. Marohn, 11,600 shares;
Ms. Millett, 15,600 shares; Dr. Montgomery, 15,80@res; Mr. Newell, 15,600 shares; General Sullitar600 shares; Mr. Viault,
4,800 shares; Mr. Blaha, 30,000 shares; Mr. JatB%8,19 shares; Mr. Roberts, 108,339 shares; MuirRon, 46,940 shares; and all
directors and executive officers as a group, 1@sBshares

(2) Includes 1,220 shares owned by Dr. Ca’s wife.

(3) Includes shares of restricted stock grantezDipvt and 2005 pursuant to the 2003 Plan as follMusGalli, 83,512 shares; each of
Dr. Cowen, Dr. Clarke, Dr. Doody, Mr. Marohn, Msillt, Dr. Montgomery, Mr. Newell, General Sullimand Mr. Viault,
2,000 shares; Mr. Blaha, 11,171 shares; Mr. JatBk886 shares; Mr. Roberts, 50,247 shares; MririRoh, 38,126 shares; and all
directors and executive officers as a group, 318sHares. All restrictions on such shares lapsh@ithird anniversary of the date of
grant.

(4) Includes 54,305 shares owned by Ms. Millettastodian for her two children, 10,955 shares bglts. Millett’s husband, 2,020 sha

held jointly with Ms. Millett’s husband, 211,401asles held by Ms. Millett directly (not includingsteicted stock), and 1,064,700 shares

over which Ms. Millett has voting power by pro»

(5) Includes shares held by the Newell 401(k) Ph@r which each of the following persons has \@tnd investment power: Mr. Galli,
991 shares; Mr. Jahnke, 5,621 shares; Mr. Robir&gfh shares; and all directors and executive ofies a group, 12,566 shar
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COMMON STOCK PRICE PERFORMANCE GRAPH

The following common stock price performagcaph compares the yearly change in the Company'siative total stockholder returns
on its common stock during the years 2000 throu@2with the cumulative total return of the Standd& Poor’s 500 Index and the Dow
Jones Consumer Goods Index, assuming the investh&t00 on December 31, 1999 and the reinvestofatividends (rounded to the
nearest dollar).
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1999 2000 2001 2002 2003 2004
Newell Rubbermait $10C $ 81 $102 $11E $89 $ 98
S&P 500 Inde» 10C 91 80 62 80 89
DJ Consumer Goods Index( 10C 89 92 88 107 12C

(1) The Dow Jones Consumer, Non-Cyclical Indu&rgup Index, used in the Company’s 2004 Annual gdProxy Statement, is no
longer published under such name and has beerceepty the Dow Jones Consumer Goods Index usethh@&re Dow Jones
Household Products Industry Group Index is no lompgélished

We caution you not to draw any conclusions from thelata in this performance graph, as past results doot necessarily indicate
future performance.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors hamfshed the following report to stockholders af thompany in accordance with ru
adopted by the Securities and Exchange Commission.

The Audit Committee, which is appointed arlyday the Board of Directors, currently consisfdige directors, all of whom are
“independent directors” and meet the other qualtfan requirements under the applicable rules @MNbw York Stock Exchange. The Audit
Committee acts under a written charter which wastmexently approved by the Board of Directors ebriary 10, 2003.

In accordance with rules adopted by the Séesiand Exchange Commission, the Audit Committethe Company states that:

* The Audit Committee reviewed and discussed withagament the Company’s audited financial statenfenthe fiscal year ended
December 31, 200-

» The Audit Committee reviewed and discussed withsE€nYoung LLP, the Company’s independent audittrs, matters required to be
discussed by Statement on Auditing Standards Noa$inodified or supplemente Communications with Audit Committe”).

« The Audit Committee received the written disclosuaead the letter from Ernst & Young LLP requiredibgependence Standards Bc
Standard No. 1 (“Independence Discussions with AGdimmittees”), as currently in effect, and hasdésed with Ernst & Young LLP
the independent account’s independence from the Compa

Based upon the review and discussions refeaa@bove, and subject to the limitations on thie and responsibilities of the Audit
Committee referred to above, the Audit Committemnemended to the Board of Directors that the Comgaaudited financial statements be
included in the Company’s Annual Report on FornKLfdr the fiscal year ended December 31, 2004 ifmgf with the Securities and
Exchange Commission.

This report is submitted on behalf of the rbens of the Audit Committee:

Scott S. Cowen, Chairman
Mark D. Ketchum

Allan P. Newell

Gordon R. Sullivan
Raymond G. Viault
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT
REGISTERED PUBLIC ACCOUNTING FIRM

Appointment of Independent Registered Public Accouting Firm

The Audit Committee has appointed Ernst & N@ULP as the Company’s independent registered@abtounting firm to audit the
consolidated financial statements of the Companytfe year 2005. Representatives of Ernst & YouhB hre expected to be present at the
annual meeting to answer appropriate questionsifiiety so desire, to make a statement. If theldiolders should fail to ratify the
appointment of the independent registered publkioacting firm, the Audit Committee would reconsidee appointment.

The Board of Directors unanimously recommends thayou vote FOR the ratification of the appointment ofErnst & Young LLP as
the Company’s independent registered public accouirtg firm for the year 2005.

Fees of Independent Registered Public Accounting fien for 2004 and 2003

Amount of Fees Amount of Fees
Billed by Ernst & Billed by Ernst &
Young LLP in Young LLP in
Fiscal Year 2004 Fiscal Year 2003
Description of Fees (In millions) (In millions)
Audit Fees(1 $7.2 $5.2
Audit-Related Fees(Z 0.8 1.1
Tax Fees(3 0.¢ 2.2

All Other Fees(4 — —

(1) Includes fees for professional services readldor the audit of the Company’s annual consodiddinancial statements and assessments
of internal control over financial reporting foretfiscal year, reviews of the consolidated finahsiatements included in the Company’s
Quarterly Reports on Form 10-Q, statutory auditmired internationally and for other services thally an independent accountant can
reasonably provide

(2) Includes fees for professional services reedleelated to audits of employee benefit plansp@eting consultations and performance of
due diligence on acquisitions and divestitu

(3) Includes fees for tax services, including tax cdemale, tax advice and tax planni
(4) Includes the aggregate fees for products and sendther than those reported abc
Pre-Approval Policies and Procedures of the Audit Gmmittee

The Audit Committee has adopted a PolicyFm@-Approval of Audit and Non-Audit Services Praaddby External Audit Firm. The
Policy sets forth the procedures and conditionpferapproving audit and permitted non-audit s@wvim be performed by the independent
auditor responsible for auditing the Company’s otidated financial statements or any separate fiighstatements that will be filed with the
SEC.

This Policy provides that the Audit Committeay either pre-approve proposed audit and nort-aadrices provided by the Company’s
independent auditor on a categorical basis, witkonsideration of specific services, or on a casedse basis. Non-audit services are
assurance and related services that are reasamdditiyd to the performance of the audit or reviéthe Company’s financial statements or
that are traditionally performed by the independamditor, including, among other things, due ditige services pertaining to potential
business acquisitions and dispositions, certairsuitations concerning financial accounting and reépg standards, financial statement audits
of employee benefit plans, SAS 70 reports and mtpbalance sheet audits pertaining to Company dispos. In determining whether to pre-
approve a service, the Policy requires the Audin@rittee to consider whether the particular service
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is sufficiently described so that the Audit Comemitican make a well-reasoned assessment of thetiofithe service on the auditor’s
independence and so that the pre-approval doagsuit in a delegation to management of the Audin@ittees responsibility. Additionally
the Audit Committee must consider whether the [miowi of each service (a) places the independeritoaud the position of auditing its own
work, (b) results in the independent auditor acisgnanagement or an employee of the Company ptaegs the independent auditor in a
position of being an advocate for the Company. tansto the Policy, the Company may not under armpimistances engage the independent
auditor to provide any service that is prohibitgdalpplicable law.

For the fiscal year ended December 31, 2004udit-Related Fees, Tax Fees or Other Feesodisdlabove were approved in reliance on
the exceptions to pre-approval requirements sét forl7 CFR 210.2-01(c)(7)(i)(C).

The Audit Committee of the Company’s Boardafectors has considered whether the provisionoof-audit services by Ernst & Young
LLP for the fiscal year ended December 31, 20@bmpatible with maintaining such auditor’s indepemck.
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PROPOSAL 3— STOCKHOLDER PROPOSAL CONCERNING CLASSIFIED BOARD

On behalf of the Boards of Trustees of the New Y®ity Pension Funds (whose addresses and shareshimevill be furnished prompt
upon receipt of an oral or written request themfowilliam C. Thompson, Jr., Comptroller, Citydéw York, submitted the following
proposal:

SHAREHOLDER PROPOSAL

REPEAL CLASSIFIED BOARD

Submitted by William C. Thompson, Jr., Comptrol@ty of New York, on behalf of
the Boards of Trustees of the New York City PerSiords

“BE IT RESOLVED, that the stockholders of Newell Rubbermaid, Inquest that the Board of Directors take the necgsgaps to
declassify the Board of Directors and establishuahelections of directors, whereby directors wduddelected annually and not by classes.
This policy would take effect immediately, and lpplicable to the re-election of any incumbent diveevhose term, under the current
classified system, subsequently expires.

SUPPORTING STATEMENT

We believe that the ability to elect direstes the single most important use of the sharemdtdnchise. Accordingly, directors should be
accountable to shareholders on an annual basisl€bton of directors by classes, for three-yeams, in our opinion, minimizes
accountability and precludes the full exercisehef tights of shareholders to approve or disappaoveially the performance of a director or
directors.

In addition, since only one-third of the Bo@f Directors is elected annually, we believe tassified boards could frustrate, to the
detriment of long-term shareholder interest, ttieref of a bidder to acquire control or a challentgeengage successfully in a proxy contest.

We urge your support for the proposal to adpiee classified board and establish that alladines be elected annually.”
Board of Directors Statement in Opposition to Stockolder Proposal
The Board of Directors opposes this proposal and unanimously recommends that you vote AGAINST it for the following reasons.

The Company'’s current classified board stmechas been in place since it was overwhelmingpr@ved by the stockholders in 1985. At
that time, a substantial majority of the Comparsgtsckholders agreed with the Board of Directors tliding the directors into three classes
and providing for staggered three-year terms woelst serve the long-term interests of the Companyita stockholders. The Board of
Directors believes that the classified board stmgctontinues to promote the best interests o€trapany’s stockholders for several reasons.

The Company’s classified board structuresisighed to promote continuity and stability of leesthip. Electing directors to staggered
three-year terms helps ensure that a majority@fdbmpany’s directors have prior experience witid, knowledge of, the Company’s
business and strategy. The Board of Directors edi¢hat this continuity and stability facilitatis® Company’s ability to maximize both
short- and longerm stockholder value. Directors who have expeegenith the Company and knowledge of its businesissirategic plans a
a valuable resource and are well-positioned to nfiakk@amental decisions in the best interests oCtimpany and its stockholders. The
Board of Directors believes this benefit is paecly important in a Company like ours, which hasltiple lines of business and is involved
in the ongoing implementation of transformatiortedtegic initiatives.

The Board of Directors further believes tthat benefits of the current classified board stmectlo not come at the cost of directors’
accountability to stockholders. The Company'’s dvesare required to
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uphold their fiduciary duties to the Company asdstiockholders, regardless of the length of tleemtof office. In addition, the Board of
Directors is comprised nearly entirely of indepertddirectors and has an overall governance stre¢hat recently earned the Company high
governance ratings. In the view of the Board oEbiors, it is factors such as these which bestrerikat all of the Company’s directors
remain accountable to the stockholders. The BohRIrectors also observes that a large number difr@spected companies have classified
boards, including numerous companies within the amy’s peer-group and approximately 60% of the S8 companies.

Having a classified board structure also afeerto give the Board of Directors adequate toneohsider a takeover offer, explore
alternatives and negotiate the best price forfath® Company’s stockholders. The Board of Dirextmelieves that having a classified board
strongly encourages a person seeking to obtainalarftthe Company to negotiate mutually agreesdms with the Board of Directors
because at least two annual meetings will be reduiy effect a change in control of the Board. @akay established by the classified board
structure provides the Board of Directors with ¢eedeverage to evaluate the adequacy and faiwfemsy takeover proposal, to negotiate on
behalf of all stockholders and to consider altémeamethods of maximizing stockholder value. linportant to note, however, that although
the Company’s classified board can enhance thedgeeof the Board of Directors in seeking a cowifsaction in the best interests of
stockholders, the classified board would not préela person from ultimately taking control of then@pany.

Approval of this stockholder proposal woutat automatically eliminate the Company'’s classifeérd structure, which is set forth in the
Company’s Certificate of Incorporation. Furtheriactby the Board of Directors, and subsequentlystbekholders, would be required to
amend the Company'’s Certificate of Incorporatiowider to declassify the Board of Directors. Unither Certificate of Incorporation, a 75%
vote of the shares having voting power with respethe proposal would be required for such an atmemt. While the Board of Directors
would consider the merits of such an amendmentpitld do so consistent with its fiduciary duty &t & a manner it believes to be in the |
interest of the Company and all of its stockholders

This is the first time the Company has reedia stockholder proposal to reinstate annualietecof directors. The Board of Directors,
with the assistance of outside legal counsel, allyeonsidered this proposal and the arguments ofavor of and in opposition to classif
boards of directors. Following review and delibenatthe Board of Directors concluded that the Camys classified board structure
continues to promote the best interests of the Gmyig stockholders.

The Board of Directors unanimously recommends a vetAGAINST this proposal.
SECTION 16(a) BENEFICIAL OWNERSHIP COMPLIANCE REPOR TING

Based solely upon a review of reports on Formsa)dl5 and any amendments thereto furnished tGdingpany pursuant to Section 1¢
the Securities Exchange Act of 1934, as amendebwaitten representations from the officers an@ctiors that no other reports were
required, the Company believes that all of suclortspvere filed on a timely basis by executivea®fs and directors during 2004, except that
Mr. Jahnke filed a late Form 4 with respect to @angof restricted stock and Ronald Hardnock filddta Form 3 following his appointment as
Vice President — Controller.
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STOCKHOLDER PROPOSALS AND DIRECTOR
NOMINATIONS FOR 2006 ANNUAL MEETING

To be considered for inclusion in next ye@rexy materials, stockholder proposals to be prieskat the Company2006 annual meetir
must be in writing and be received by the Compamjater than November 28, 2005. At the 2006 anmeating, the Company’s
management will be able to vote proxies in its@dison on any proposal not included in the Compapybxy statement for such meeting if
the Company does not receive notice of the progmsfalre the close of business on February 11, 2006.

Any stockholder wishing to nominate a cantidar election as a director at the Company’s 28@8ual meeting must notify the
Company in writing no later than February 10, 2086ch notice must include appropriate biographidarmation and otherwise comply
with the requirements of the Company’s restatetifate of incorporation relating to stockholdeminations of directors.

Notices of intention to present proposals and tirecominations at the 2006 annual meeting or reigue connection therewith should
addressed to Newell Rubbermaid Inc., 10B Glenla&way, Suite 600, Atlanta, Georgia 30328, AttemtiGorporate Secretary.

FINANCIAL STATEMENTS AND RELATED INFORMATION

The Company’s audited financial statemewigether with Management’s Discussion and AnalyEResults of Financial Condition and
Results of Operations and other related informatiwe attached as Appendix A to this proxy statémen

A copy of the Company’s 2004 annual report on Forni0-K, as filed with the Securities and Exchange Comission, may be
obtained without charge upon written request to theoffice of the Corporate Secretary of the Companytal0B Glenlake Parkway,
Suite 600, Atlanta, Georgia 30328. A copy of the Ggany’s Form 10-K and other periodic filings also nay be obtained under the AR
and SEC Filings” link on the Company’s website atwww.newellrubbermaid.com and from the Securities and Exchange Commission’s
EDGAR database atwww.sec.gov.

OTHER BUSINESS

The Board of Directors does not know of angibess to be brought before the annual meetirgy tlan the matters described in the
notice of annual meeting. However, if any othertaratproperly come before the annual meeting oraaljigurnment or postponement of the
annual meeting, each person named in the accomuapyoxy intends to vote the proxy in accordand Wis judgment on such matters.

By Order of the Board of Directors,

PAANT I Mt

Dale L. Matschullat
Vice President — General Counsel &
Corporate Secretary

March 28, 2005
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Appendix A

NEWELL RUBBERMAID INC.
Audited Financial Statements and Related Informatio

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATION

The following discussion and analysis prosidg@ormation which management believes is relet@aain assessment and understanding of
the Company’s consolidated results of operatiomsfarancial condition. The discussion should bealrieaconjunction with the accompanying
Consolidated Financial Statements. It includedalewing sections:

» Executive Overview

» Consolidated Results of Operations

* Business Segment Operating Results
« Liquidity and Capital Resources

« Pension Liability

» Resolution of Income Tax Contingency
« Contractual Obligations, Commitments and Off-Baa&tieet Arrangements
« Critical Accounting Policies

» Recent Accounting Pronouncements

« International Operations

» Forward Looking Statements

Executive Overview

Newell Rubbermaid is a global manufacturet ararketer of branded consumer products and theingercial extensions, serving a wide
array of retail channels including department stpdéscount stores, warehouse clubs, home cehtmyare stores, commercial distributors,
office superstores, contract stationers, automatioees, and pet superstores. The Company marketstiagproduct offering of consumer
products backed by an obsession with customercgearid new product development. The Company cosdwstinesses in five operating
segments as follows:

Segment Description of Products

Cleaning & Organizatio Indoor/outdoor organization, storage, food storatggning, refus

Office Product: Ballpoint/roller ball pens, markers, highlightepgncils, office products, art suppli

Tools & Hardware Hand tools, power tool accessories, industrial smmlessories, manual paint applicators, cabinet
and window hardware, propane torcl

Home Fashion Drapery houseware, window treatme

Other Operating segments that do not meet aggregatitrietiincluding aluminum and stainless steel

cookware, glassware, hair care accessory prodatdst and juvenile products, including toys,
high chairs, car seats, stroll¢
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2004 Overview

In 2004, management was focused on the fatipwey objectives:
1. Continue to divest non-strategic busingesse
2. Complete the 2001 restructuring plan.
3. Continue to rationalize low-margin prodlices.
4. Deploy Newell Operational Excellence (NBV@PEX).
The following section details the Companyésfprmance in each of its 2004 objectives:

Divestiture of Nonstrategic Businesses
In 2004, the Company completed its previoasigounced divestiture program, divesting sevesatstrategic businesses as follows:

On January 31, 2004, the Company completeddle of its Panex Brazilian low-end cookwaresdon (previously reported in the Other
operating segment) and European picture framesiésses (previously reported in the Home Fashioagatipg segment).

On April 13, 2004, the Company sold substdiytall of its U.S. picture frame business (Buinéts Anchor Hocking glassware business
and its Mirro cookware business. Under the ternth®fagreement and final adjustments relatingedrdnsaction, the Company retained the
accounts receivable of the businesses of $76.@&miland total proceeds, including the retaine@irables, as a result of the transaction were
$304 million. The Burnes picture frame business prasiously reported in the Home Fashions operaegment, while the Anchor Hocking
and Mirro businesses were previously reported énQther operating segment.

On July 1, 2004, the Company completed theafalittle Tikes Commercial Playground Systems. I(i{LTCPS”) business. LTCPS was
previously reported in the Other operating segnmeg unit of the Company’s Little Tikes divisidrhe Company retained the consumer
portion of its Little Tikes division.

The results of the businesses above aretszhior discontinued operations for all periods presd. See Footnote 2 to the Consolidated
Financial Statements for additional information.

On January 12, 2005, the Company enteredaimtagreement for the intended sale of the Compddwiver business. The Curver busir
manufactures and markets plastic products for h&torage and garage organization, food storagedtsiubath, cleaning, closet organization
and refuse removal in various countries in Eurdje Company’s European commercial products and @&hepean businesses will not be
affected by the intended sale. In connection with intended transaction, the Company expectsciardea total non-cash loss related to the
sale of approximately $75 to $95 million in thesfiand second quarters of 2005. The Curver busheas2004 sales of approximately
$150 million. The Curver business is included ia @leaning & Organization segment, but will be asslfied to discontinued operations in
the first quarter of 2005. See Footnote 22 to tbes0lidated Financial Statements for additionadiimfation.

Restructuring

In 2004, the Company completed the accourtiragges associated with its strategic restrugyslan (the “Plan”) announced on May 3,
2001. The specific objectives of the Plan werditeasnline the Company’s supply chain to becomé#st-cost global provider throughout
the Company’s portfolio by reducing worldwide heaulst and consolidating duplicative manufacturinglites. The Company recorded
$461.7 million in restructuring charges under thenPincluding $84.2 million on discontinued opéas. In addition to the restructuring
activities outlined under the Plan, the Companyred a fourth quarter charge of $4.2 million, miity related to the closure of one
additional facility in the Other
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segment not contemplated under the Plan. See Rectrto the Consolidated Financial Statementsddit@nal details.
Rationalization of Low-Margin Product Lines

In 2004, the Company exited approximatelyZ@ifllion of low-margin product lines, principallp the Rubbermaid Home Products,
Eldon Office Products and Swish UK businesses.

The Company continuously reviews its entiedpict line portfolio and evaluates their long-testrategic fit within the overall corporate
strategy. The Company considers factors such asnaerial inflation and pricing elasticity in itswiew of these product lines. Product line
rationalization is expected to continue in 2005hvitrther exits planned in Rubbermaid Home Produgtaco, Swish UK and Office Produ
businesses. Refer to the Company’s 2005 prioriiited below, for additional information.

Newell OPEX/Productivity

The Company’s 2004 productivity initiativelsiven by the deployment of Newell OPEX, generasabs productivity of $123 million for
the year and offset raw material inflation of $Iiflion. Significant opportunity remains for the @pany in 2005, especially in the Office
Products segment. The continued focus on implemgNewell OPEX should allow the Company to deligesductivity savings, thereby
delivering long-term gross margin expansion, desgitv material inflation. In addition, the Compdras placed further emphasis on capital
spending discipline, specifically in the CompaniRisbbermaid Home Products business. Overall capif@nditures decreased to
$121.9 million in 2004, from $300 million and $252nillion in 2003 and 2002, respectively.

2005 Priorities:
In 2005, management is focused on the foligvkiey objectives:

1. Strengthen/Broaden Portfolio:The Company regularly evaluates its current pddfahd assesses whether strategic partnerships
and/or acquisitions are beneficial to the Compatgng-term strategy, as well as identifying busgessor product lines that no longer fit
within the Company'’s strategic plan. Periodicathe Company supplements internal growth by acogiibinsinesses with prominent
consumer-focused, retail brands and improving tétpbility of such businesses through the implataton of the Company’s strategic
initiatives. Other strategic criteria for an acdfigs include the Company'’s ability to grow the mess, its importance to key customers, its
relationship to existing product lines, its functias a loweost source of supply, its ability to provide then@pany with an entrance into a n
market, and the extent to which the Company camorgoperational efficiency through shared resaurbeaddition, the Company will
consider the business’ actual and potential impadhe operating performance of the Company’s Gaitipsue. The Company did not make
significant acquisitions during 2004, as the ptiowas the reduction of debt. During 2005, the Campintends to pursue acquisition
opportunities to complement internal growth. Initidd to adding businesses or product lines toGbenpany’s current portfolio, the
Company continues to rationalize low margin prodines that do not fit within the Company’s strateglan. In 2005, the Company plans to
exit approximately $200 million in low margin practdines in the Rubbermaid Home Products, GracaslswK, and Office Products
businesses.

2. Invest in High Margin BusinessesThe Company continues to focus significant resaioreenhancing its new product development
pipeline, as well as strengthening the Compamgimerous brands through targeted advertising Cimepany believes that the introductior
innovative new products coupled with strong brandksimprove the Company’s profit margin by creagidemand from its end user. In 2005,
the Company intends to make additional investmenBG&A of about $40 million, (primarily in the affe products and tools & hardware
segments), which will be partially offset by thesjive impact of the U.S. pension curtailment (dssed in Footnote 13 to the Consolidated
Financial Statements). The net impact is an expdantzrease in SG&A of about $20 million.
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3. Address Raw Material Inflation: The Company has several businesses that are santlfi impacted by commodity inflation. The
Company has historically combated these cost iseethrough organic productivity initiatives. Howewdue to the continued inflation
pressure within several of its core commodity pasgs, the Company has implemented price increagdtset a portion of the increased
costs. For 2005, the Company has estimated rawrialatelation of approximately $170 million and jgects pricing increases to contribute
approximately $100 million in 2005.

4. Reduce Manufacturing Overhead:The Company is committed to reducing its manufaetucosts by at least five percent annually
a result of the recent divestiture and product tat@nalization programs, the Company is focusingeengineering its manufacturing
overhead structure to accommodate its current naahwing base. In connection with this goal, thenany is committed to deploying and
implementing Newell OPEX. Significant opportunigmains for the Company in 2005, especially in tfilc® Products segment. The
continued focus on implementing Newell OPEX is etpd to allow the Company to deliver productivigwmgs, thereby delivering long-
term gross margin expansion, despite raw matetlation. As part of this strategy, the Compangeimds to continue to implement its capital
spending discipline throughout the organization exypects to spend $125 to $150 million in 2005.

Consolidated Results of Operations

The following table sets forth for the pesdddicated items from the Consolidated Statemeih@perations as reported and as a
percentage of net sales for the years ended Decetib&n millions, except percentaggs

2004 2003 2002
Net sales $6,748. 100.(% $6,899.( 100.% $6,436.¢ 100.(%
Cost of products sol 4,857.¢ 72.C 4,961.¢ 71.¢ 4,608.: 71.€
Gross margir 1,890.! 28.C 1,937.: 28.1 1,828." 28.2
Selling, general and administrative exper 1,269.¢ 18.¢ 1,221." 17.7 1,167.: 18.1
Impairment charg 374.( 5.2 34.t 0.5 — —
Restructuring cosl 52.1 0.€ 184.( 2.7 101.¢ 1.€
Operating incom: 194.€ 2.¢ 497.2 7.2 559.7 8.7
Nonoperating expense

Interest expense, n 119.: 1.8 134.: 1.8 132.¢ 2.1

Other (income) expense, r (11.0 (0.2 25.¢ 0.4 28.€ 0.4

Net nonoperating expens 108.: 1.€ 159.¢ 2.3 161.2 2.5
Income from continuing operations before

income taxes and cumulative effect of

accounting chang 86.:2 1.3 337.c 4.9 398.t 6.2
Income taxe: 105.¢ 1.€ 124.1 1.8 133t 2.1
Net (loss) income before discontinu

operations and cumulative effect of

accounting chang (19.7) (0.9 213 3.1 265.( 4.1
(Loss) gain from discontinued operations, n

of tax (97.0) (1.9 (259.9) (3.9) 46.5 0.7
Cumulative effect of accounting change, net of

tax — — — — (514.9 (8.0)
Net loss $ (116.)) 1.7% $ (46.€ 0.% $ (203.9 3.2%

| | ] | | |
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Results of Operations—2004 vs. 2003

Net sales decreased $150.6 million, or 2i298004. The decrease resulted primarily from pobdine rationalization of approximately
$275 million, or 4.0%, unfavorable pricing of $3lioin, or 0.1%, the disposal of the Cosmolab bussnehich had $10 million in sales in
2003, and core sales decline of $22 million, oP&.partially offset by favorable foreign currencgrislation of $160 million, or 2.3%, for the
period.

Gross margin, as a percentage of net sales, in\28648.0%, or $1,890.5 million, versus 28.1%,H©$7.2 million, in 2003. The decli
in gross margin is primarily related to raw mateirdation of $116 million and unfavorable priciraf $3 million, partially offset by favorab
mix driven by the rationalization of unprofitableoguct lines, primarily in the Rubbermaid Home Rrad business, and net productivity and
other savings of $57 million.

Selling, general and administrative experiS&&A) were 18.8% of net sales, or $1,269.8 millior2004, versus 17.7%, or
$1,221.5 million, in 2003. The increase in SG&Aeefs a foreign currency impact of $44 million grehsion cost increases of $16 million.
All other SG&A was down $12 million with strategitvestments more than offset by streamlining itiitis.

The Company recorded non-cash pretax impaiticiearges of $374.0 million in 2004 versus $34iffion in 2003. These charges were
required to write down certain assets to fair valiee Footnote 18 to the Consolidated Financiaé®tants for additional information.

The Company recorded pre-tax strategic retring costs of $52.1 million ($35.9 million aftexrx) and $184.0 million ($124.4 million
after tax) for 2004 and 2003, respectively. Thefffe-tax charge included $44.6 million of facildpd other exit costs, $8.1 million of
employee severance and termination benefits, ah@)#illion of income resulting from a change 8timate in other restructuring costs. -
2003 pre-tax charge included $82.8 million of fiagiand other exit costs, $75.7 million of employeerance and termination benefits and
$25.5 million of exited contractual commitments arler restructuring costs. See Footnote 4 to thes@idated Financial Statements for
further information on the strategic restructurpign.

Operating income in 2004 was 2.9% of netssale $194.6 million, versus 7.2% of net salesp487.2 million, in 2003. The decrease in
operating income is the result of the factors dbedrabove.

Net nonoperating expenses for 2004 were hbfet sales, or $108.3 million, versus 2.3%, %2 million, for 2003. In 2003, the
Company recognized a $30.4 million non-cash prdéss on the sale of its Cosmolab and Photo FasHiosinesses. Net interest expense
decreased $15.0 million for 2004 compared to 20084ayily as a result of lower average debt outstagpdpartially offset by increased
interest rates. See Footnote 19 to the Consolidatehcial Statements for further information.

Income from continuing operations before meaaxes and cumulative effect of accounting chdog2004 was $86.3 million, compared
to $337.3 million for 2003. The decrease relatehéofactors described above.

The effective tax rate was 122.1% for therysraled 2004 versus 36.8% for the year ended 2088change in the effective tax rate is
primarily related to the non-deductibility assoeith a portion of the Company’s $374.0 millionpairment charge. See Footnotes 17 and
18 to the Consolidated Financial Statements fah&rinformation.

Net (loss)/income before discontinued operetiand cumulative effect of accounting change (%£8.1) million in 2004 versus
$213.2 million in 2003. Diluted (loss)/earnings plare from continuing operations was ($0.07) fifi€2compared to $0.78 for 2003.

Loss from discontinued operations, net oftas $97.0 million in 2004 versus $259.8 millior2@03. Diluted loss per share from
discontinued operations was $0.35 for 2004 comper&®.95 for 2003. See Footnote 2 to the Cons@dlRinancial Statements for
additional information.
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Net loss for 2004 was $116.1 million compared t6.64million in 2003. Basic and diluted loss perrghia 2004 was $0.42 versus $0.1
2003. The increase in net loss and loss per shasevimarily due to the impairment charge recoiidezD04, partially offset by a decrease in
the loss recognized from discontinued operatiors. ®otnotes 2 and 18 to the Consolidated FinaStééments for additional information.

Results of Operations—2003 vs. 2002

Net sales increased $462.1 million, or 7.292003. The increase in sales is primarily relatedales from recently acquired businesses of
approximately $339.2 million, favorable foreign mmcy of $217.1 million and core sales growth atigoof $70.7 million, partially offset |
a decrease of $39.9 million in sales from the Cdambusiness divested in March 2003 and negatieingrof $125.0 million.

Gross margin, as a percentage of net sal@90d3 was 28.1%, or $1,937.2 million, versus 28.4881,828.7 million, in 2002. The
reduction in gross margin, as a percentage ofalessis primarily related to unfavorable pricirfgb@25 million, or 1.9% of net sales, parti
offset by net productivity of $105 million, or 1.68f net sales. Increased resin costs of $75 miliegatively impacted gross margin and is
included as a reduction in net productivity. Theoi@ble impact of the LENOX acquisition (+0.7 pa)ntvas more than offset by unfavorable
mix in the remainder of our businesses.

Selling, general and administrative experf$86&A”") were 17.7% of net sales, or $1,221.5 noillj in 2003 and 18.1%, or
$1,167.2 million, in 2002. The $54.3 million incseain SG&A related primarily to recently acquiragsimesses of approximately $85 million.
All other SG&A was down $31 million with streamling initiatives of $126 million more than offsettimgreases from currency translation,
pension and strategic investments.

During the fourth quarter of 2003, the Company rded an impairment charge of $34.5 million asseciatith the decision to exit certe
product lines. See Footnote 18 to the Consolidatedncial Statements for additional information.

The Company recorded pre-tax strategic retring charges of $184.0 million ($124.4 millioftea tax) and $101.8 million
($67.7 million after tax) in 2003 and 2002, respedy. The 2003 pre-tax charge included $82.8 wnillof facility and other exit costs,
$75.7 million of employee severance and terminatienefits, and $25.5 million of exited contractcanmitments and other restructuring
costs. The 2002 pre-tax charge included $26.0aniliif facility and other exit costs, $67.3 milliohemployee severance and termination
benefits, and $8.5 million of exited contractuaioitments and other restructuring costs. See Ft@thto the Consolidated Financial
Statements for further information on the strateggtructuring plan.

Operating income in 2003 was 7.2% of netssale $497.2 million, versus 8.7% of net salesp559.7 million, in 2002. The decrease in
operating income is primarily the result of thetéas described above.

Income from continuing operations before meaaxes and the cumulative effect of accountirapgk in 2003 was $337.3 million, a
$61.2 million decrease from $398.5 million in 2002e decrease relates primarily to the factorschateve.

The effective tax rate was 36.8% for the yavated 2003 versus 33.5% in the prior year. Theease in the effective tax rate is primarily
related to the utilization in 2002 of foreign ngiesating losses to offset earnings recorded indarax jurisdictions. See Footnote 17 to the
Consolidated Financial Statements for additionfarimation.

Net income before discontinued operations@amdulative effect of accounting change in 2003 $2%3.2 million, a $51.8 million
decrease from $265.0 million in 2002. Diluted ineoper share before discontinued operations and latiwaieffect of accounting change
was $0.78 in 2003 compared to $0.99 in 2002.
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(Loss)/gain from discontinued operations,afdax, was ($259.8) million in 2003 versus $4@ilion in 2002. Diluted (loss)/earnings per
share from discontinued operations was ($0.952883 versus $0.17 for 2002. See Footnote 2 to tms@idated Financial Statements for
additional information.

During the first quarter of 2002, the Companynpleted the required impairment tests of goddwitl indefinite life intangible assets,
which resulted in an impairment charge of $514.Bioni, net of tax. See Footnote 1 to the Consoéideftinancial Statements for further
information on the Company’s adoption of Statemadriinancial Accounting Standards (“SFAS”) No. 14@podwill and Other Intangible
Assets,” and the cumulative effect of accountingnge for goodwill.

Net loss for 2003 was $46.6 million compared to320million in 2002. Basic and diluted loss perrghia 2003 was $0.17 versus $0.7
2002. The decrease in net loss and loss per stem@rvnarily due to the factors noted above.

Business Segment Operating Results
2004 vs. 2003 Business Segment Operating Results
The Company operates in five general segments

Net sales by segment were as follows foythe ended December Jin millions, except percentages)

2004 2003 % Change

Cleaning & Organizatio $1,858.: $2,013.° 7. 0%
Office Products 1,686.: 1,681.: 0.3
Tools & Hardware 1,218.° 1,199.7 1.€
Home Fashion 906.¢ 901.C 0.€
Other 1,078.¢ 1,103.¢ (2.9)

Total Net Sale: $6,748.: $6,899.( (2.2%
| | [ |

Operating income by segment was as followshfe year ended December 8, millions, except percentages)

2004 2003 % Change
Cleaning & Organizatio $ 90.¢ $ 92.C 1.9%
Office Product: 261.¢ 309.¢ (15.9
Tools & Hardware 181.¢ 179.% 14
Home Fashion 33.C 44 .4 (25.7)
Other 92.€ 120.% (23.9)
Corporate (39.9 (30.9
Impairment charg (374.0) (34.5)
Restructuring cost (52.9) (184.0 —
Total Operating Incom $ 194.¢ $ 497.2 (60.9%
| | |

Cleaning & Organization

Net sales for 2004 were $1,858.1 milliongaréase of $155.6 million, or 7.7%, from $2,013illion in 2003. The 7.7% sales decrease
was driven primarily by a decline in the Rubbermid@me Products business due to plannedrmavgin product line rationalizations, parti
offset by favorable pricing and increases in camapct lines in the Rubbermaid Foodservice, Rubb@r@ommercial, and Rubbermaid A
Pacific businesses.
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Operating income for 2004 was $90.8 milliardecrease of $1.2 million, or 1.3%, from $92.Qionilin 2003. The decrease in operating
income is primarily the result of higher raw maaéiiosts (primarily resin), partially offset by farable pricing and improvement in
Rubbermaid Commercial and Rubbermaid Asia Pacifia eesult of sales growth.

Office Products

Net sales for 2004 were $1,686.2 millionjraarease of $5.0 million, or 0.3%, from $1,681.2lion in 2003. The increase in net sales
primarily resulted from a single-digit increasettie writing instruments business on the strengtmesf products, largely offset by the exit of
low margin resin based products in the Eldon officeducts business.

Operating income for 2004 was $261.9 milliardecrease of $47.7 million, or 15.4%, from $308ikion in 2003. The decrease in
operating income was driven by restructuring relatests in the European writing instruments busirzesl raw material inflation, primarily
resin costs in the Eldon office products divisipartially offset by improvement in the Sanford Inafimerica and Sanford Asia Pacific
businesses.

Tools & Hardware

Net sales for 2004 were $1,218.7 millionjraotease of $19.0 million, or 1.6%, from $1,199.iflion in 2003. The increase in net sales
was driven by increases in the LENOX and BernzOartaisinesses.

Operating income for 2004 was $181.8 millian,increase of $2.5 million, or 1.4%, from $17&#ion in 2003. The improvement in
operating income was generated primarily by pragitgtsavings, sales increases and streamlinintgainies, partially offset by raw material
inflation.

Home Fashions

Net sales for 2004 were $906.8 million, acrérase of $5.8 million, or 0.6%, from $901.0 mitlim 2003. The increase in net sales was
driven primarily by favorable foreign currency ftuation, partially offset by planned product linétg in the Swish UK business.

Operating income for 2004 was $33.0 million, a dase of $11.4 million, or 25.7%, from $44.4 million2003. The decrease in opera
income is primarily the result of raw material atfbn and charges related to the liquidation ofagemproduct lines in the segment.

Other

Net sales for 2004 were $1,078.6 milliongaréase of $24.8 million, or 2.2%, from $1,103.4iam in 2003. The decrease in net sales
was primarily attributable to the sale of CosmataMarch 2003, which contributed $10 million ineslin 2003, and declines experienced in
the Graco and Cookware Europe businesses.

Operating income for 2004 was $92.6 milliamdecrease of $28.1 million, or 23.3%, from $126ilfion in 2003. The decrease in
operating income was due primarily to sales deeas Graco and Cookware Europe and raw matefialion in resin based products.
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2003 vs. 2002 Business Segment Operating Results

Net sales by segment were as follows foyttae ended December 3in millions, except percentages)

2003 2002 % Change
Cleaning & Organizatio $2,013." $1,901.¢ 5.€%
Office Product: 1,681.. 1,684.: (0.2
Tools & Hardware 1,199.° 783.( 53.2
Home Fashion 901.C 955.7 (5.7)
Other 1,103. 1,112 (0.9
Total Net Sale: $6,899.( $6,436.¢ 7.2%
| | |
Operating income by segment was as followsHe year ended December i, millions):
2003 2002 % Change
Cleaning & Organizatio $ 92.( $ 169.( (45.6%
Office Products 309.¢ 306.1 1.1
Tools & Hardware 179.: 79.2 126.¢
Home Fashion 44.4 44.% 0.2
Other 120.7 94.C 28.4
Corporate (30.9) (31.7)
Impairment charg (34.5) —
Restructuring cosl (184.0 (101.9
Total Operating Incom $ 497.2 $ 559.7 (11.2%
] ] |

Cleaning & Organization

Net sales for 2003 were $2,013.7 millionjresrease of $111.9 million, or 5.9%, from $1,90t#lion in 2002. The 5.9% sales growth
was primarily due to mid single-digit sales growtithe Rubbermaid Home Products division. The piym@ason for the overall sales
increase was continued growth in sales of neweatymts, such as the Rubbermaid TakeAlongs®, the Towker ™ | the Sports StatiohV ,
the Endurance CooléM and other product offerings, partially offset bycprreductions.

Operating income for 2003 was $92.0 milliardecrease of $77.0 million, or 45.6%, from $16%illion in 2002. The decrease in
operating income is primarily the result of highaw material costs (primarily resin) and pricinggsure on non-differentiated items in its
Rubbermaid Home Products business.

Office Products

Net sales for 2003 were $1,681.2 millioneardase of $2.9 million, or 0.2%, from $1,684.1lio1l in 2002. The slight decrease in net
sales primarily resulted from continued softnesthencommercial sector.

Operating income for 2003 was $309.6 millian,increase of $3.5 million, or 1.1%, from $30&illion in 2002. Operating income was
positively impacted by productivity and favorablexrmanagement, partially offset by increased inwestts in marketing initiatives.

Tools & Hardware

Net sales for 2003 were $1,199.7 millionjraorease of $416.7 million, or 53.2%, from $783.dlion in 2002. The increase in net sales is
primarily due to incremental sales resulting frdra tENOX and
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IRWIN acquisitions, including strong sales in tiRVIN North America division driven by new productspst notably the success of the
Strait-Line products.

Operating income for 2003 was $179.3 millian,increase of $100.1 million, or 126.4%, from £7@illion in 2002. The improvement in
operating income was driven by strong productivitgw products and the acquisitions of LENOX and IRW

Home Fashions

Net sales for 2003 were $901.0 million, ardase of $54.7 million, or 5.7%, from $955.7 mitlim 2002. The decrease in net sales was
primarily attributable to the planned exit of lovargin product lines in the Levolor/Kirsch business.

Operating income for 2003 was $44.4 millian,increase of $0.1 million, or 0.2%, from $44.3iom in 2002. An improvement in Home
Décor Europe was largely offset by decreases imlogiKirsch, primarily due to the reduction of sale

Other

Net sales for 2003 were $1,103.4 million, a deaeHs58.9 million, or 0.8%, from $1,112.3 million 2002. The decrease in sales rest
primarily from a $39.9 million decrease due to divestiture of the Cosmolab business, largely ¢ffgestrong sales in the higind cookwar
business.

Operating income for 2003 was $120.7 millian,increase of $26.7 million, or 28.4%, from $9¢illion in 2002. The main drivers of
this increase in operating income were new prothicdductions coupled with the increased salesiénhigh-end cookware business.

Liquidity and Capital Resources

Cash and cash equivalents increased as ®lomthe year ended December @t millions):

2004 2003 2002
Cash provided by operating activiti $660.C $773.z $ 868.¢
Cash provided by/(used in) investing activil 189.¢ (716.7) (486.5)
Cash (used in)/provided by financing activit (494.7) 31.4 (334.9
Exchange effect on cash and cash equiva 5.7 0.8 0.8
Increase in cash and cash equival $3612 $ 89.: $ 48.c

| | |

Sources

The Company’s primary sources of liquiditydarapital resources include cash provided by ojperatproceeds from divestitures and use
of available borrowing facilities.

Cash provided by operating activities for ylear ended December 31, 2004 was $660.0 milliompewed to $773.2 million for the
comparable period of 2003. The decrease in cashdaw by operating activities was due primarilyateeduction in the year-over-year
improvement in working capital and other asset®li®4 compared to 2003 and a reduction in cashuweddiom the termination of certain
interest rate swap arrangements.

In 2004, the Company received cash procekfig26?.8 million related to the sale of businessespared to $10.2 million in 2003. The
Company used a portion of the proceeds from treeafahese businesses to pay off its commerciatipaprrowings.

In 2004, the Company generated $55.3 milliboash related to the sale of other non-curresgtasprimarily as a result of the sale of
vacant facilities and equipment under the restriroguprogram, a $21.6 million increase over 2003.
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In 2004, the Company received proceeds flmrigsuance of debt of $33.9 million compared t®44.0 million in 2003.

On January 10, 2003, the Company completeddle of 6.67 million shares of its common stdck public offering price of $30.10 per
share pursuant to a shelf registration statemksat With the Securities and Exchange Commissiotalfaroceeds from the sale were
approximately $200.8 million, resulting in net peeds to the Company, after expenses, of $200.bmillThe proceeds were used to reduce
the Company’s commercial paper borrowings.

The Company has a $1.05 billion universalfglegistration statement that became effectivApnil 2003 under which debt and equity
securities may be issued. In 2003, $400.0 millibmedium term notes were issued under this shgiftation statement, the proceeds of
which were used to pay down commercial paper.

The Company has short-term foreign and damascommitted lines of credit with various bankattare available for short-term
financing. Borrowings under the Company’s uncomaxitines of credit are subject to the discretiotheflender. The Company’s lines of
credit do not have a material impact on the Comfsaliguidity. Borrowings under the Company’s linefcredit at December 31, 2004 and
2003 totaled $21.3 million and $21.9 million, restpeely.

The Company completed a $1,300.0 million $gated Revolving Credit Facility (the “Revolver’hdune 14, 2002. The Revolver
consisted of a $650.0 million 364-day credit agreetand a $650.0 million five-year credit agreem&he Company did not roll over the
364-day credit agreement in June of 2004, theretlyaing the Revolver to $650.0 million in availabtedit as of December 31, 2004. The
Company’s $650.0 million five-year Syndicated Rewund Credit Agreement that is scheduled to expirdune 2007 remains in place. At
December 31, 2004, there were no borrowings urieeRevolver.

In lieu of borrowings under the Revolver, empany may issue up to $650.0 million of comnapaper. The Revolver provides the
committed backup liquidity required to issue comecisrpaper. Accordingly, commercial paper may dodyissued up to the amount available
for borrowing under the Revolver. At December 3102, no commercial paper was outstanding.

The Revolver permits the Company to borromdfion a variety of interest rate terms. The Rearalgquires, among other things, that the
Company maintain certain Interest Coverage and Tmdebtedness to Total Capital Ratio, as defimethé agreement. The agreement also
limits Subsidiary Indebtedness. As of December2804, the Company was in compliance with this agesd.

Under a 2001 receivables facility with a figal institution, the Company created a finanamgjty that is consolidated in the Company’s
financial statements. Under this facility, the Camyp regularly enters into transactions with tharficing entity to sell an undivided interest in
substantially all of the Company’s United Stateslé receivables to the financing entity. In 206&,financing entity issued $450.0 million in
preferred debt securities to the financial insiitut Those preferred debt securities must be tetraedeemed before the Company can have
access to the financing entity’s receivables. Atgstain levels of accounts receivable write-offd ather events would permit the financial
institution to terminate the receivables lendinghagitment and require redemption of the preferrdat decurities. The receivables and the
$450.0 million preferred debt securities are reedrih the consolidated accounts of the Companya@sethis debt matures in 2008, the
entire amount is considered to be long-term debtoffDecember 31, 2004 and 2003, the aggregatergroboutstanding receivables sold
under the agreement was $720.9 million and $771lém respectively.

Uses

The Company’s primary uses of liquidity aragical resources include acquisitions, paymentsaias payable, long-term debt, dividend
payments and capital expenditures.
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Cash used for acquisitions was $6.6 milliv2004, compared to $460.0 million in 2003. Thehaased in 2003 related primarily to the
acquisition of LENOX, which was funded through teeuance of commercial paper. The Company didmatsit in significant acquisitions
during 2004, as its priority was the reduction ebd

Capital expenditures were $121.9 million &3600.0 million in 2004 and 2003, respectively. Teerease in capital expenditures is
primarily due to the Company'’s decision to reduagi@l investment in the Rubbermaid Home Produgsiness and the sale of several
capital intense businesses.

In 2004, the Company made payments on nagalpe and longerm debt of $298.4 million compared to $989.6 imillin 2003. In 200
the Company purchased 825,000 shares of its Calnlecireferred Securities from a holder for $43%8ér share. The Company paid a total
of $36.0 million. In the first quarter of 2005, tB®mpany purchased 550,000 shares of its Pref&eedrities from a holder for $47.375 per
share. The Company paid a total of $26.1 million.

Aggregate dividends paid were $231.0 miléow $230.9 million in 2004 and 2003, respectively.

Cash used for restructuring activities, idahg acquisition integration plans, was $90.1 miiland $127.5 million in 2004 and 2003,
respectively. The cash payments primarily relatertployee termination benefits.

In 2004, the Company made a voluntary $50lBom cash contribution to fund the Company’s pensplan. The Company expects to
contribute $25.0 million to its foreign pensionmsan 2005.

Retained earnings decreased in 2004 by $34iflidn. The reduction in retained earnings is daieash dividends paid on common stock
and the current year net loss.

Working capital at December 31, 2004 was 41,1 million compared to $978.2 million at DecemB&r 2003. The current ratio at
December 31, 2004 was 1.61:1 compared to 1.48ke¢mber 31, 2003. The increase in working capitdlthe current ratio is due to an
increase in cash on hand at December 31, 2004tfrersale of businesses and fixed assets, parififgt by the pay-down of debt, and an
increase in inventory due to inventory build asated with improving service levels.

Total debt to total capitalization (total débnet of cash and cash equivalents, and totalateation includes total debt and stockholders’
equity) was .55:1 at December 31, 2004 and .580eatmber 31, 2003.

The Company believes that cash provided foperations and available borrowing facilities witintinue to provide adequate support for
the cash needs of existing businesses on a shortssis; however, certain events, such as sigmifiacquisitions, could require additional
external financing on a long-term basis.

Pension Liability

Effective December 31, 2004, the Companydiite defined benefit pension plan for its entiog+union U.S. workforce. As a result of
this curtailment, the Company will reduce its pensbbligation by $50.3 million and anticipates nefing a curtailment gain related to
negative prior service cost in the first quarte2005 in the range of $14 to $16 million. The Comps measurement date with respect to this
plan is September 30th. The Company offered a apeemination benefit to certain of its employ#est elected early retirement and
recorded a special termination benefit charge énatimount of $1.8 million in 2004. The Company repththe defined benefit pension plan
with a defined contribution plan, whereby the Compwill make additional contributions to the Comgansponsored employee profit
sharing plan. The new defined contribution hawve-fiear cliff-vesting schedule, but allows prioay® of service to be applied against the
vesting.
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Resolution of Income Tax Contingency

During the first quarter of 2005, the Compa@gched agreement with the Internal Revenue Se(RS) relating to the appropriate
treatment of a specific transaction reflected en@ompany’s 2003 US federal income tax return. Chmpany requested accelerated review
of the transaction under the IRS’ Pre-Filing AgreemnProgram that resulted in affirmative resolufiotate January 2005. The Company'’s
December 31, 2004 and 2003 balance sheet reflactd8 million and $57 million contingency resemeaspectively, for this transaction
pending resolution of the appropriate treatment wie IRS. The benefit of this transaction willreeorded in the Company’s first quarter
2005 income statement.

Contractual Obligations, Commitments and Off-Balan@ Sheet Arrangements

The Company has various contractual obligationsatarecorded as liabilities in its consolidatieéifcial statements. Certain other ite
such as purchase commitments and other executatyacts, are not recognized as liabilities in tlen@any’s consolidated financial
statements but are required to be disclosed. Exesgilitems not recognized as liabilities in thenany’s consolidated financial statements
are commitments to purchase raw materials or imrgrihat has not yet been received as of Decemhe2(®4 and future minimum lease
payments for the use of property and equipmentuoperating lease agreements.

The following table summarizes the effect lbase and other material contractual obligatimted below are expected to have on the
Company'’s cash flow in the indicated period. Initidd, the table reflects the timing of principaldainterest payments on borrowings
outstanding as of December 31, 2004. Additionahitketegarding these obligations are provided enftdotnotes to the consolidated financial
statements, as referenced in the téiolenillions):

Payments Due by Period

Less than 1-3 3-5 More than

Total 1 Year Years Years 5 Years

Long-term dek—maturities(1) $2,609.¢ $185.¢ $416.2  $704.: $1,303.¢
Interest on lon-term debt(2' 1,420.° 127.F 230.¢ 178.€ 884.(
Operating lease obligations( 382.¢ 100.¢ 132.¢ 75.¢ 74.2
Purchase obligations(: 510.] 488.: 19.4 0.€ 1.8
Total contractual obligation(* $4,919.( $901.¢ $798.2  $955.¢ $2,263.¢
| | | | |

(1) Amounts represent contractual obligations due,ushof interest, based on borrowings outstandingf &ecember 31, 2004. For furtt
information relating to these obligations, see Rot#s 9 and 10 to the Consolidated Financial Seést

(2) Amount represents estimated interest expendmoowings outstanding as of December 31, 2Q@érést on floating debt was
estimated using the index rate in effect as of Demar 31, 2004. For further information relatinghe obligation, see Footnotes 9 and
10 to the Consolidated Financial Stateme

(3) Amounts represent contractual minimum leadgations on operating leases as of December 314.20or further information relating
to this obligation, see Footnote 12 to the Consddid Financial Statemen

(4) Primarily consists of purchase commitmentert into as of December 31, 2004 for finished gooalw materials, components and
services pursuant to legally enforceable and bidinligations, which include all significant tern

(5) Total does not include contractual obligatiomgorted on the December 31, 2004 balance sheeti@st liabilities, except for current
portion of lon¢-term debt

The Company also has obligations with resfieits pension and post retirement medical bepédits. See Footnote 13 to the
Consolidated Financial Statements.
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As of December 31, 2004, the Company had $1@dlion in standby letters of credit primarilglated to the Company’s self-insurance
programs, including workers’ compensation, prodiadtility, and medical. See Footnote 21 to the @didated Financial Statements for
further information.

As of December 31, 2004, the Company didhaee any significant off-balance sheet arrangemaeastdefined in Item 303(a)(4)(ii) of
SEC Regulation S-K.

Critical Accounting Policies

The Company’s accounting policies are moty fiescribed in Footnote 1 to the ConsolidatechRiial Statements. As disclosed in
Footnote 1 to the Consolidated Financial Statemémtspreparation of financial statements in camioy with generally accepted accounting
principles requires management to make estimaassumptions about future events that affectitheuaits reported in the financial
statements and accompanying footnotes. Future et their effects cannot be determined with albsaertainty. Therefore, the
determination of estimates requires the exercigadgiment. Actual results inevitably will differdm those estimates, and such differences
may be material to the Consolidated Financial 8tates. The following sections describe the Companijtical accounting policies.

Revenue Recognitic

Revenue from sales of merchandise and fréidjlbt to customers is recognized when title passel all substantial risks of ownership
change, which generally occurs upon shipment ttoousrs. Revenue is net of provisions for cash distsy returns, customer discounts (such
as volume or trade discounts), co-op advertisirdyaher sales related discounts.

Recovery of Accounts Receiva

The Company evaluates the collectibility of@unts receivable based on a combination of factwhen aware of a specific customer’s
inability to meet its financial obligations, suchia the case of bankruptcy filings or deterionatilo the customer’s operating results or
financial position, the Company records a specéaerve for bad debt to reduce the related reckitalihe amount the Company reasonably
believes is collectible. The Company also recoedgnves for bad debt for all other customers baseavariety of factors, including the
length of time the receivables are past due artdrigal collection experience. If circumstancestedl to specific customers change, the
Company'’s estimates of the recoverability of reables could be further adjusted.

Inventory Reserve

The Company reduces its inventory value &tingated obsolete and slow moving inventory in moant equal to the difference between
the cost of inventory and the net realizable valased upon assumptions about future demand andetwankditions. If actual market
conditions are less favorable than those projecyeshanagement, additional inventory write-downs rhayequired.

Goodwill and Other Indefini-Lived Intangible Asse’

The Company conducts its annual test of inmpamt for goodwill and indefinite life intangiblesets in the third quarter because it
coincides with its annual strategic planning predes all of its businesses. The Company also festsnpairment if events or circumstances
occur subsequent to the Company’s annual impairtests that would more likely than not reduce tievalue of a reporting unit or the
indefinite life intangible asset below its carryiagiount.

The Company cannot predict the occurrenaedhin events that might adversely affect the mtelovalue of goodwill and other
intangible assets. Such events may include, but@rémited to, strategic decisions made in resgai@ economic and competitive conditic
the impact of the economic
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environment on the Company’s customer base, ortarrabnegative change in its relationships witingicant customers.

The Company assesses the fair value ofpisrtiag units for its goodwill and other indefiniiged intangible assets (primarily trademarks
and trade names) impairment tests, generally bagsed a discounted cash flow methodology. The distzmlicash flows are estimated
utilizing various assumptions regarding future raeand expenses, working capital, terminal valnd, market discount rates. The
underlying assumptions used are consistent witbethused in the strategic plan.

If the carrying amount of the reporting usigreater than the fair value, goodwill impairmerdy be present. The Company measures the
goodwill impairment based upon the fair value & tinderlying assets and liabilities of the repgrtimit, including any unrecognized
intangible assets, and estimates the implied firevof goodwill. An impairment loss is recognizedhe extent the recorded goodwill
exceeds the implied fair value of goodwill.

In conjunction with the adoption of SFAS 112002, the Company performed the required impairiests of goodwill and indefinite
lived intangible assets and recorded a pre-tax iimmgat charge of $538.0 million, ($514.9 milliontrué taxes).

If the carrying amount of the intangible dsseceeds its fair value, an impairment chargedéerded to the extent the recorded intangible
asset exceeds the fair value.

Product Liability Reserve

The Company has a self-insurance programrmduct liability that includes reserves for salfained losses and certain excess and
aggregate risk transfer insurance. The Companyhisesical loss experience combined with actuarialluation methods, review of
significant individual files and the applicationrigk transfer programs in determining requireddoict liability reserves. As a result of the
most recent analysis, the Company has estimatseé tleserves at $25.5 million. The Company’s aclaxaluation methods take into
account claims incurred but not reported when daténg the Company’s product liability reserve. \l¢hthe Company believes that it has
adequately reserved for these claims, the ultimateome of these matters may exceed the amountdegt by the Company and such
additional losses may be material to the Compa@ygissolidated Financial Statements.

Legal and Environmental Resen

The Company is subject to losses resultinnfextensive and evolving federal, state, localfaneign laws and regulations, as well as,
contract and other disputes. The Company evaltlagegotential legal and environmental losses redaib each specific case and determines
the probable loss based largely on historical égpee. The estimated losses take into accountipatil costs associated with investigative
and remediation efforts, including legal fees, vehan assessment has indicated that a probablityidfais been incurred and the cost can be
reasonably estimated. No insurance recovery isitakke account in determining the Company’s costreges or reserve, nor do the
Company'’s cost estimates or reserve reflect argodisting for present value purposes, except wipeet to long-term operations and
maintenance CERCLA matters which are estimatedesgmt value. See Footnote 21 to the Consolidateth&ial Statements for additional
information.

Income Tax Contingencit

The Company establishes a tax contingen@rvedor certain tax exposures when it is not pbtdt¢hat the Company’s tax position will
be ultimately sustained. The Company generallysasseits tax contingency reserves on a quartesig.bBhe Company adjusts a tax
contingency reserve balance when it becomes prelthat the Company’s tax position will ultimately bustained, which generally occurs
when the statute of limitations for a specific expe item has expired or when the Company has edaamtireement with the taxing authori
on the treatment of an item.
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Recent Accounting Pronouncements

Refer to Footnote 1 to the Consolidated RirrStatements for information regarding recembaanting pronouncements.
International Operations

The Company’s non-U.S. sales increased 12004, after increasing 13.0% in 2003. In both£280d 2003, the increases primarily
related to foreign currency movement, largely imdpe. For the years ended December 31, 2004, 2002@02, the Company’s non-
U.S. business accounted for approximately 32%, a8hét29% of net sales, respectively (see Footnote #: Consolidated Financial
Statements). Changes in both U.S. and non-U.Sabe$ are shown below for the years ended Dece®ibén millions, except percentages)

2004 vs. 2003 vs.
2003% 2002%
2004 2003 2002 Change Change
Net sales
uU.S. $4,607.. $4,788.. $4,569.! (3.9% 4.8%
Nor-U.S. 2,141.: 2,110.¢ 1,867.¢ 14 13.C
$6,748.¢ $6,899.( $6,436.¢ (2.2% 7.2%
| | | | |

Forward-Looking Statements

The Company has made statements in this Afipénand in its Annual Report on Form 10-K for thear ended December 31, 2004 and
the documents incorporated by reference thereirctivastitute forward-looking statements, as defibgdhe Private Securities Litigation
Reform Act of 1995. These statements are subjetske and uncertainties. The statements relateni other forwardeoking statements th
may be made by the Company may relate to, butatrimited to, information or assumptions abouesajincluding pricing), income/(loss),
earnings per share, return on equity, return oasted capital, capital expenditures, working capitsh flow, dividends, capital structure,
debt to capitalization ratios, interest rates,rimiegrowth rates, restructuring, impairment artteotcharges, potential losses on divestitures,
impact of changes in accounting standards, perldieg proceedings and claims (including environrakmtatters), future economic
performance, operating income improvements, coglast savings (including raw material inflatipnoductivity and streamlining),
synergies, management'’s plans, goals and objedtivésture operations and growth. These statemgenterally are accompanied by words
such as “intend,” “anticipate,” “believe,” “estingat “project,” “target,” “plan,” “expect,” “should’or similar statements. You should
understand that forward-looking statements aregnatantees because there are inherent difficultipsedicting future results. Actual results
could differ materially from those expressed or lieghin the forward-looking statements. The factiwat are discussed below, as well as the
matters that are set forth generally herein artdér2004 Form 10-K and the documents incorporayegterence therein could cause actual
results to differ. Some of these factors are dbedras criteria for success. Our failure to achievéimited success in achieving, these
objectives could result in actual results differmgterially from those expressed or implied inftvevard-looking statements. In addition,
there can be no assurance that we have correetyifiéd and assessed all of the factors affedtiegCompany or that the publicly available
and other information we receive with respect &sthfactors is complete or correct.

Retail Economy

Our business depends on the strength of the estaiiomies in various parts of the world, primairflyNorth America and to a lesser exi
Europe, Central and South America and Asia.

These retail economies are affected priméglypuch factors as consumer demand and the comditithe consumer products retail
industry, which, in turn, are affected by gene@remic conditions and
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events such as the terrorist attacks of Septenthe2QD1. In recent years, the consumer producd netlustry in the U.S. and, increasingly,
elsewhere has been characterized by intense cdiopethd consolidation among both product suppberds retailers. Because such
competition, particularly in weak retail economiean cause retailers to struggle or fail, the Camgpaust continuously monitor, and adap
changes in, the creditworthiness of its customers.

Nature of the Marketplac

We compete with numerous other manufactuedsdistributors of consumer products, many of Whice large and well established. Our
principal customers are large mass merchandisgeh,&s discount stores, home centers, warehousg ahd office superstores. The rapid
growth of these large mass merchandisers, togeiitieichanges in consumer shopping patterns, hawvgibated to the formation of domine
multi-category retailers, many of which have stromgotiating power with suppliers. This environmsighificantly limits our ability to
recover cost increases through selling price irsggaOther trends among retailers are to fostérIbigels of competition among suppliers, to
demand that manufacturers supply innovative newlymts and to require suppliers to maintain or redaroduct prices and deliver products
with shorter lead times. Another trend is for reta to import products directly from foreign soesc

The combination of these market influencesdraated an intensely competitive environmenthicivour principal customers
continuously evaluate which product suppliers te, ugsulting in pricing pressures and the needtfong end-user brands, the continuing
introduction of innovative new products and constanprovements in customer service.

New Product Developmel

Our long-term success in this competitivaitetnvironment depends on our consistent abititgevelop innovative new products that
create consumer demand for our products. Althoughynof our businesses have had notable succesvéoghing new products, we need to
improve our new product development capability. fErere numerous uncertainties inherent in sucdésslieveloping and introducing
innovative new products on a consistent basis.

Raw Materials

Our business purchases certain raw mateniglsiding resin, steel and aluminum that are sttlife price volatility and inflationary
pressure. We attempt to reduce our exposure teases in such costs through a variety of programalsiding periodic raw materials
purchases, purchases of raw materials for futulieestg and customer price adjustments, but we gahyedo not use derivatives to manage
the volatility related to this risk. Future increasn the prices of these raw materials could nalgimpact our financial results.

Marketing

Our competitive success also depends inerglgsbn our ability to develop, maintain and stréveg our end-user brands so that our
retailer customers will need our products to measamer demand. Our success also requires incréasesion serving our largest custon
through key account management efforts. We wilbnieecontinue to devote substantial marketing resgsito achieving these objectives.

Productivity and Streamlining

Our success also depends on our ability fiwésre productivity and streamline operations totrmrand reduce costs. We need to do this
while maintaining consistently high customer sesMigvels and making substantial investments in peagluct development and in marketing
our end-user brands. Our objective is to becomeeatailer customers’ low-cost provider and glohg@ier of choice. To do this, we will
need continuously to improve our manufacturingogdficies and develop sources of supply on a
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worldwide basis. We also need to continue to ratiiae low-margin product lines that do not fit retCompany’s strategic plan.

Acquisitions and Integration

The acquisition of companies that sell pranin consumer focused, retail brand product linesotume purchasers has historically been
one of the foundations of our growth strategy. Girae, our ability to continue to make sufficiettadegic acquisitions at reasonable prices
and to integrate the acquired businesses sucdgssiblaining anticipated cost savings and opegaiticome improvements within a
reasonable period of time, will be important fastor our future growth.

Foreign Operations

Foreign operations, especially in Europe,disb in Asia, Central and South America and Canadaincreasingly important to our
business. Foreign operations can be affected ligriasuch as currency devaluation, other currelucyuations, tariffs, nationalization,
exchange controls, interest rates, limitationsamrifjn investment in local business and other ipaliteconomic and regulatory risks and
difficulties.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company’s primary market risk is impadigdcchanges in interest rates, foreign currencharge rates and certain commodity
prices. Pursuant to the Company’s policies, natuedlying techniques and derivative financial insteats may be utilized to reduce the
impact of adverse changes in market prices. Thepaosndoes not hold or issue derivative instruméartrading purposes.

The Company manages interest rate expostoegh its conservative debt ratio target and its ofiifixed and floating rate debt. Interest
rate swaps may be used to adjust interest ratesarp®when appropriate based on market condita,for qualifying hedges, the interest
differential of swaps is included in interest expen

The Company’s foreign exchange risk managémelicy emphasizes hedging anticipated intercorgzard third party commercial
transaction exposures of one-year duration or THss.Company focuses on natural hedging technigbitee following form:

« offsetting or netting of like foreign currency catws,

« structuring foreign subsidiary balance sheets ajthropriate levels of debt to reduce subsidianimatstments and subsidiary cash
flows subject to conversion ris

« converting excess foreign currency deposits in®. dollars or the relevant functional currency, and

« avoidance of risk by denominating contracts indghpropriate functional currency.

In addition, the Company utilizes forward trants and purchase options to hedge commerciahdetompany transactions. Gains and
losses related to qualifying hedges of commercidliatercompany transactions are deferred anddeclun the basis of the underlying
transactions. Derivatives used to hedge intercomfmams are marked to market with the correspondaigs or losses included in the
Company’s Consolidated Statements of Operations.

The Company purchases certain raw mateiraikjding resin, steel and aluminum, which are sobjo price volatility caused by
unpredictable factors. While future movements of raaterial costs are uncertain, a variety of prograincluding periodic raw material
purchases, purchases of raw materials for futulieeslg and customer price adjustments help the Corg@address this risk. Generally, the
Company does not use derivatives to manage thélitgleelated to this risk.

The amounts shown below represent the estahadtential economic loss that the Company cowddrifrom adverse changes in either
interest rates or foreign exchange rates usingdhes-at-risk estimation model. The value-at-riskd®l uses historical foreign exchange rates
and interest rates to
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estimate the volatility and correlation of thesesan future periods. It estimates a loss intf@rket value using statistical modeling
techniques that are based on a variance/covarapm®ach and include substantially all market eisgosures (specifically excluding equity-
method investments). The fair value losses showheriable below do not have an impact on curresults of operations or financial
condition, but are shown as an illustration ofithpact of potential adverse changes in interessrathe following table indicates the
calculated amounts for each of the years endedteee31, 2004 and 20@® millions, except percentages):

2004 December 31, 2003 December 31, Confidence
Market Risk Average 2004 Average 2003 Level
Interest rate $12.1 $11.2 $20.C $12.¢ 95%
Foreign exchang $ 22 $ 1. $ 1.2 $ 1t 95%

The 95% confidence interval signifies the @amy’s degree of confidence that actual lossesdwoot exceed the estimated losses shown
above. The amounts shown here disregard the plitgsibat interest rates and foreign currency exdearates could move in the Company'’s
favor. The value-at-risk model assumes that all enoents in these rates will be adverse. Actual éspee has shown that gains and losses
tend to offset each other over time, and it is @ered highly unlikely that the Company could exgece losses such as these over an
extended period of time. These amounts should @ebbsidered projections of future losses, becacsml results may differ significantly
depending upon activity in the global financial kets.

BUSINESS SEGMENTS

The Company’s reporting segments refleciGbmpany’s focus on building large consumer brapdsnoting organizational integration,
achieving operating efficiencies and aligning thisibesses with the Company’s strategic account geamant strategy. The Company reports
its results in five reportable segments: Cleanin@&anization; Office Products; Tools & Hardwarerie Fashions; and Other.

Cleaning & Organization

The Company’s Cleaning & Organization segni®ebnducted by the Rubbermaid Home Products, ulid Foodservice Products,
Rubbermaid Commercial Products, Rubbermaid Eur@pebermaid Canada, and Rubbermaid Asia Pacifisidivs. These divisions design,
manufacture or source, package and distribute indiod outdoor organization, home storage, foochg®mand cleaning products.

Rubbermaid Home Products, Rubbermaid FooidseRroducts, Rubbermaid Commercial Products, Rulie Europe, Rubbermaid
Canada, and Rubbermaid Asia Pacific primarily thalr products under the Rubbermaid®, Brute®, Roegh®, TakeAlongs®, Curver®,
Blue Ice® and Stain Shield® trademarks.

Rubbermaid Home Products, Rubbermaid FoodseRroducts, Rubbermaid Europe, Rubbermaid CaredbRubbermaid Asia Pacific
market their products directly and through distrdvs to mass merchants, warehouse clubs, grocagyAlores and hardware distributors, as
well as regional direct sales representatives amdet-specific sales managers. Rubbermaid Comnh&maucts markets its products
directly and through distributors to commercial mh@ls and home centers using a direct sales force.

Office Products

The Company'’s Office Products segment is ootetl by the divisions of Sanford North Americanf®ad Europe, Sanford Latin America
and Sanford Asia Pacific. Sanford North Americamauily designs, manufactures or sources, packawgksliatributes permanent/waterbase
markers, dry erase markers, overhead projector, pégtgighters, wood-cased pencils, ballpoint pand inks, office products, and art
supplies. It also distributes other writing instremis including roller ball pens and mechanical geifior the retail marketplace. Sanford
Europe, Latin America and Asia Pacific primarilysdg and
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manufacture, package and distribute ballpoint pewsd-cased pencils, roller ball pens and art sappor the retail and distributor markets.

Office Products primarily sells its produatsder the trademarks Sanford®, Sharpie®, Paper®)d&arker®, Waterman®, Eberhard
Faber®, Berol®, Grumbacher®, Reynolds®, rotring®i-Ball® (used under exclusive license from MitssiiiPencil Co. Ltd. and its
subsidiaries in North America), Expo®, Accent®, \4i8/is®, Expresso®, Liquid Paper®, Mongol®, Fooh{, Prismacolor®, Eldon®, and
Sensa®.

Sanford North America markets its productediy and through distributors to mass merchamésghouse clubs, grocery/drug stores,
office superstores, office supply stores, contséationers, and hardware distributors, using a otwf company sales representatives,
regional sales managers, key account managersstradesl manufacturers’ representatives. SanfordgeyiLatin America and Asia Pacific
market their products directly to retailers andrdisitors using a direct sales force.

Tools & Hardware

The Company’s Tools & Hardware segment idoated by the following divisions: IRWIN North Ariea Power Tools & Accessories,
IRWIN North America Hand Tools, IRWIN Latin AmericERWIN Europe and Asia Pacific, LENOX, BernzOmatghurtine and Amerock
IRWIN North America Power Tools & Accessories, IRMNorth America Hand Tools, IRWIN Latin America,\\RN Europe and Asia
Pacific and LENOX manufacture and source, packagedsstribute hand tools and power tool accessoBemzOmatic manufactures and
sources, packages and distributes propane torcldeacaessories. Shur-Line manufactures and distésbmanual paint applicator products.
Amerock manufactures or sources, packages andbdigts cabinet hardware for the retail and O.E.Mrkatplace and window and door
hardware for window and door manufacturers.

IRWIN North America Power Tools & AccessoriBWIN North America Hand Tools, IRWIN Latin Amed and IRWIN Europe and
Asia Pacific primarily sell their products undeetttademarks IRWIN®, Vise-Grip®, Marathon®, Twill®anson®, Speedbor®, Jack®,
Quick-Grip®, Chesco®, Unibit®, Record®, Marples@®daStrait-Line®. LENOX primarily sells its produatsider the LENOX® brand.
BernzOmatic primarily sells its products under BernzOmatic® trademark. Shur-Line primarily settsproducts under the trademarks Shur-
Line® and Rubbermaid®. Amerock primarily sellsgt®ducts under the trademarks Amerock®, Allison® Ashland®.

IRWIN North America Power Tools & AccessoriéRBWIN North America Hand Tools, IRWIN Latin Ames, IRWIN Europe and Asia
Pacific, LENOX, BernzOmatic, Shur-Line and Ameraukrket their products directly and through disttilse to mass merchants, home
centers, department/specialty stores, hardwarghdisirs, industrial/construction outlets, custamos, select contract customers and other
professional customers, using a network of manufacs’ representatives, as well as regional accandtmarket-specific sales managers.

Home Fashions

The Company’s Home Fashions segment is caediny the divisions of Levolor/ Kirsch, Home Déé&hrrope and Swish UK. Levolor/
Kirsch primarily designs, manufactures or sourpeskages and distributes drapery hardware, custonstack horizontal and vertical blinds,
as well as pleated, cellular and roller shadeshferetail marketplace. Levolor/ Kirsch also proglsigvindow treatment components for cus
window treatment fabricators. Home Décor Europenprily designs, manufactures, packages and diséstdrapery hardware and made-to-
order window treatments for the European retailkegnace. Swish UK is a manufacturer and markdtshelving and storage products,
cabinet hardware and functional trims. Swish Ukogdeoduces window treatment components for custamdew treatment fabricators.

Levolor/ Kirsch primarily sells its produateder the trademarks Levolor®, Newell®, and Kirsch#®me Décor Europe and Swish UK
primarily sell their products under the trademaBkgsh®, Nenplas®, Homelux®, Gardinia®, Caroline®ldfirsch®.
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Levolor/ Kirsch markets its products diredyd through distributors to mass merchants, haneecs, department/specialty stores,
hardware distributors, industrial/construction etg| custom shops, select contract customers aed ptofessional customers, using a
network of manufacturers’ representatives, as a&Hlegional account and market-specific sales nemaabgjome Déor Europe and Swish U
market their products to mass merchants and buyriogps using a direct sales force.

Other

The Company’s Other segment is conductedh&ydllowing divisions: Calphalon, Cookware Europitle Tikes, Graco, and Goody.
Calphalon primarily designs manufactures or soyngaskages and distributes aluminum and steel caskvwCookware Europe primarily
designs, manufactures, packages and distributes gtaducts. These products include glass ovensareingware, cookware and dinnerw
products. Cookware Europe also produces glass coemp®for appliance manufacturers, and its prodaretsnarketed primarily in Europe,
the Middle East and Africa. The Little Tikes andaGo businesses design, manufacture or source,gmeka distribute infant and juvenile
products such as toys, high chairs, car seatdlestroplay yards and ride-ons. Goody designs, faantwres or sources, packages and
distributes hair care accessories.

Calphalon primarily sells its products untter trademarks Calphalon®, Kitchen Essentials®,@agphalon®0néM . Cookware
Europe’s products are sold primarily under thedradrks Pyrex®, (used under exclusive license frami@g Incorporated and its
subsidiaries in Europe, the Middle East and Afdady), Pyroflam® and Vitri®. Little Tikes and Gragwimarily sell their products under the
Little Tikes®, Graco® and Century® trademarks. Gpatarkets its products primarily under the Goody® &ce® trademarks.

Calphalon markets its products directly tpalément/specialty stores and warehouse clubs usgignal-zone and market-specific sales
managers. Cookware Europe markets its productsass merchants, industrial manufacturers and buyiiogps using a direct sales force and
manufacturers’ representatives in some marketie fitkes and Graco market their products direatid through distributors to mass
merchants, warehouse clubs, grocery/drug storageliss regional direct sales representativesmnaaiket-specific sales managers. Goody
markets its products directly and through distrilbsitto mass merchants, warehouse clubs, grocegystiones using a network of
manufacturers’ representatives, as well as regidinatt sales representatives and market-speeifessnanagers.
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FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Management’s Responsibility for Financial Statemerst

The management of Newell Rubbermaid Incesponsible for the accuracy and internal consigtehthe preparation of the consolidated
financial statements and footnotes contained mahnual report. Management has followed thosergiyaccepted accounting principles
that it believes to be most appropriate to theusitstances of the Company, and has made whatéveslito be reasonable and prudent
judgments and estimates where neces:

The Company’s management is also responfiblkestablishing and maintaining adequate intecoatrol over financial reporting. Newell
Rubbermaid Inc. operates under a system of intexc@unting controls designed to provide reasonagsarance regarding the reliability of
financial reporting and the preparation of publifieancial statements in accordance with generadlyepted accounting principles. The
internal accounting control system is evaluatedeféectiveness by management and is tested, meditmnd revised as necessary. All internal
control systems, no matter how well designed, lialverent limitations. Therefore, even those systdaisrmined to be effective can provide
only reasonable assurance with respect to finastaéément preparation and presentation.

The Company’s management assessed the eéfeetis of the Company’s internal control over foialreporting as of December 31,
2004. In making this assessment, it used the iexiset forth by the Committee of Sponsoring Orgatiimns of the Treadway Commission
(COSO) in Internal Control— Integrated FrameworksBd on this assessment, management believeadhudtPecember 31, 2004, the
Company’s internal control over financial reportisgeffective based on those criteria.

The Company’s independent auditors, Ernstaung LLP, have audited the financial statementpamed by the management of Newell
Rubbermaid Inc. and management’s assessment afidiontrol over financial reporting. Their regodn these financial statements, and on
management’s assessment of internal control omentiial reporting, are presented below.

NEWELL RUBBERMAID INC.
Atlanta, Georgia
February 25, 2005
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Newell Rubbermaid Inc

We have audited the accompanying consolidad¢ahce sheets of Newell Rubbermaid Inc. (the “Gamy”) as of December 31, 2004 a
2003, and the related consolidated statementseyhtipns, stockholders’ equity and cash flows fheof the three years in the period ended
December 31, 2004. These financial statementharsesponsibility of the Company’s management. i@sponsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance wighstandards of the Public Company Accounting Ogbatdoard (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements nefd to above present fairly, in all material regpethe consolidated financial position of
Newell Rubbermaid Inc. at December 31, 2004 and280d the consolidated results of its operatiomsits cash flows for each of the thi
years in the period ended December 31, 2004, ifocmity with U.S. generally accepted accountingpiples.

As described in Note 1 to the consolidatedricial statements, effective January 1, 2002Cthmapany changed its method of accounting
for goodwill and other intangible assets to confavith FASB Statement No. 142.

We also have audited, in accordance wittstandards of the Public Company Accounting Ovetdigiard (United States), the
effectiveness of Newell Rubbermaid Inc.’s interoaihtrol over financial reporting as of December 3104, based on criteria established in
Internal Control—Integrated Framework issued byGloenmittee of Sponsoring Organizations of the TweadCommission and our report
dated February 25, 2005 expressed an unqualifisdoopthereon.

/sl ERNST & YOUNG LLP

Chicago, lllinois
February 25, 2005
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Newell Rubbermaid Inc

We have audited management’s assessmentgdattin the accompanying Management’'s RespongiliditFinancial Statements and
Annual Report on Internal Control over FinanciapBeing, that Newell Rubbermaid Inc. (the Compamgintained effective internal control
over financial reporting as of December 31, 20@4&€dl on criteria established in Internal Controltegmated Framework issued by the
Committee of Sponsoring Organizations of the Tremgd@ommission (the COSO criteria). The Company’sagament is responsible for
maintaining effective internal control over finaalkcieporting and for its assessment of the effeciss of internal control over financial
reporting. Our responsibility is to express an @gron management’s assessment and an opiniorecgfféctiveness of the Company’s
internal control over financial reporting basedoam audit.

We conducted our audit in accordance withsthadards of the Public Company Accounting Ovéatdipard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethetigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
evaluating management’s assessment, testing ahdaéiag the design and operating effectivenessateirnal control, and performing such
other procedures as we considered necessary airthenstances. We believe that our audit providesaaonable basis for our opinion.

A company’s internal control over financiaporting is a process designed to provide reaserasiurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @jge reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on then@iizd statements.

Because of its inherent limitations, interoahtrol over financial reporting may not preventietect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeqaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, management’'s assessmentliea€ompany maintained effective internal contr@rdfinancial reporting as of
December 31, 2004, is fairly stated, in all mategapects, based on the COSO criteria. Also, mopinion, the Company maintained, in all
material respects, effective internal control diieancial reporting as of December 31, 2004, basethe COSO criteria.

We also have audited, in accordance wittsthedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheets of Newell Rubbermaidds of December 31, 2004 and 2003, and the detatesolidated statements of
operations, stockholders’ equity, and cash flowsefich of the three years in the period ended DbeeBil, 2004 of Newell Rubbermaid Inc.
and our report dated February 25, 2005 expressedagumlified opinion thereon.

/sl ERNST & YOUNG LLP

Chicago, lllinois
February 25, 2005
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Consolidated Statements of Operations

Net sales
Cost of products sol

Gross margir

Selling, general and administrative exper
Impairment charg

Restructuring cost

Operating income

Nonoperating expense

Interest expense, net of interest income of $1¥b64, and
$4.7 in 2004, 2003, and 2002, respecti\
Other (income) expense, r

Net nonoperating expens

Income from continuing operations before income tags
and cumulative effect of accounting chang
Income taxe:

(Loss)/income before discontinued operations and
cumulative effect of accounting change
(Loss) gain from discontinued operations, net ®f

Cumulative effect of accounting change, net ofttarefit of

$23.1 in 200:

Net loss

Weighted average shares outstand
Basic
Diluted
Per common sha—
Basic
(Loss) income from continuing operatic
(Loss) income from discontinued operatic
Cumulative effect of accounting char

Net loss

Diluted
(Loss) income from continuing operatic
(Loss) income from discontinued operatic
Cumulative effect of accounting char

Net loss

Dividends

Year Ended December 31,

2004 2003 2002
(Amounts in millions, except per share data)
$6,748.- $6,899.( $6,436.¢
4,857.¢ 4,961.¢ 4,608.:
1,890.t 1,937.: 1,828.°
1,269.¢ 1,221t 1,167.:
374.C 34.5 —

52.1 184.C 101.¢
194.¢ 497.2 559.7
119.: 134.: 132.¢
(11.0 25.€ 28.€
108.: 159.¢ 161.2
86.2 337.< 398.t
105. 124.] 133.5
(19.2) 213.2 265.(
(97.0 (259.9) 46.5
— — (514.9)

$ (116.9) $ (46.6) $ (203.9
| | |
274.2 274.1 267.1
274.¢ 274.] 268.(
$ (0.07) $ 0.7¢ $ 0.9¢
(0.3%) (0.95) 0.1€
— — (1.99)

$ (0.42) $ (0.17) $ (0.76)
— — —
$ (0.09) $ 0.7¢ $ 0.9¢
(0.35) (0.95) 0.17
— — (1.92)

$ (0.42) $ (0.17) $ (0.76)
| | |
$ 0.84 $ 0.84 $ 0.84

See Footnotes to Consolidated Financial Statements.
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Consolidated Balance Sheets

Assets
Current Assets
Cash and cash equivalel

Accounts receivable, net of allowances of $57.2f04 and $62.5 for 20(

Inventories, ne

Deferred income taxe

Prepaid expenses and otl

Current assets of discontinued operati

Total Current Asset

Other lon¢-term investment

Other asset

Property, plant and equipment, |

Deferred income taxe

Goodwill, net

Intangible assets, n

Non-current assets of discontinued operati

Total Assets

Liabilities and Stockholders’ Equity
Current Liabilities:

Accounts payabl

Accrued compensatic

Other accrued liabilitie

Income taxe:

Notes payabli

Current portion of lon-term debt

Current liabilities of discontinued operatic

Total Current Liabilities
Long-term debr
Other noncurrent liabilitie
Long-term liabilities of discontinued operatio
Stockholder Equity:
Common stock, authorized shares, 800.0 at $1.00g)ae;
Outstanding share
2004—290.1
200:—290.1
Treasury stock, at cos
Shares helc
2004—15.7
200:—15.7
Additional paic-in capital
Retained earning
Accumulated other comprehensive |

Total Stockholder Equity

Total Liabilities and Stockholde’ Equity

Year Ended December 31,

2004

2003

(Amounts in millions,
except par value)

$ 505.¢
1,278.
972.<
73.€
182.(

3,012.«

15.t
171
1,308.:
29.€
1,824.¢
304.2

$6,665.¢

$ 682.¢
118.5
794.2
68.¢
21.:
185.¢

1,871.
2,424
606.1

290.1

(411.6)

437
1,518.¢
(70.4)

1,764.:

$6,665.¢

See Footnotes to Consolidated Financial Statements.
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1,397.;
884.¢
152.7
183.1
238.1

3,000.:

15t
197.2
1,608.¢
68.1
1,989.(
447 ¢
154.(

$7,480.°

$ 694.7
122.]
960.4

80.¢
21.¢
13.t
128.¢

2,022.(
2,868.¢
572.%
1.t

290.1

(411.6)

439.
1,865.
(167.9)

2,016.¢

$7,480."
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Consolidated Statements of Cash Flows

Year Ended December 31,

2004 2003 2002

(Amounts in millions)
Operating Activities

Net loss $(116.7) $ (46.6€) $(203.9
Adjustments to reconcile net loss to net cash plexviby operating
activities:
Depreciation and amortizatic 249.1 246.¢ 251.C
Cumulative effect of change in accounting princi — — 514.¢
Noncash restructuring charg 30.¢ 138.: 74.¢
Deferred income taxe 108.¢ (11.5) 48.:
(Gain) loss on sale of assi (9.0 29.7 —
Noncash impairment char—Continuing operation 374.( 34.t —
Noncash impairment charc—Discontinued operatior — 254.¢ —
Loss on disposal of discontinued operati 90.t — —
Other (8.4) 26.1 9.8
Changes in current accounts excluding the effdcaequisitions:
Accounts receivabl 163.( 27.2 1.2
Inventories (57.9) 158.1 (7.3
Other current asse (12.€) 27.1 (45.0
Accounts payabl (26.2) 74.€ 108.2
Discontinued operatior (29.9) 55.€ 80.¢€
Accrued liabilities and othe (96.9) (242.0 38.1
Net Cash Provided by Operating Activiti $ 660.( $ 773 $ 868.¢
Investing Activities
Acquisitions, net of cash acquir $ (6.6 $ (460.0 $(242.2)
Expenditures for property, plant and equipn (121.9) (300.0 (252.7)
Sale of business, net of taxes p 262.¢ 10.z —
Disposals of noncurrent assets and o 5.8 33.7 7.8
Net Cash Provided by/(Used in) Investing Activit $ 189.¢ $ (716.)) $(486.5)
Financing Activities
Proceeds from issuance of d $ 33.C $1,044.( $772.(
Proceeds for issuance of stc — 200.1 —
Payments on notes payable and -term debt (298.9 (989.¢) (901.5
Cash dividend (231.0 (230.9 (224.9
Proceeds from exercised stock options and ¢ 1.4 7.8 19.C
Net Cash (Used in)/ Provided by Financing Actia $(494.7) $ 314 $(334.9)
Exchange rate effect on ca 5.7 0.8 0.8
Increase in Cash and Cash Equival 361.2 89.2 48.:
Cash and Cash Equivalents at Beginning of ® 144.¢ 55.1 6.8
Cash and Cash Equivalents at End of } $ 505.¢ $ 144« $ 55.1
L] | |

Supplemental cash flow disclosures—cash paid duhiagear for:
Income taxes, net of refun $ 16.€ $ 63t $ 90.C
Interest 127.( 136.¢ 123.]

See Footnotes to Consolidated Financial Statements.
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Consolidated Statements of Stockholders’ Equity an€omprehensive Loss

Balance at December 31, 2C
Comprehensive income/(los
Net loss
Foreign currency translatic
Minimum pension liability adjustment, net o
$(43.5) tax
Gain on derivative instruments, net of $(8.8)
tax

Total comprehensive ot

Cash dividends on common stock ($0.84 per
share)

Exercise of stock optior

Other

Balance at December 31, 2C

Comprehensive income/(los
Net loss
Foreign currency translatic
Minimum pension liability adjustment, net o
($55.5) tax
Gain on derivative instruments, net of ($3.8)
tax

Total comprehensive ot

Cash dividends on common stock ($0.84 per
share)

Exercise of stock optior

Issuance of stoc

Other

Balance at December 31, 2C

Comprehensive income/(los
Net loss
Foreign currency translatic
Minimum pension liability adjustment, net of
($2.1) tax
Loss on derivative instruments, net of ($6.7
tax

Total comprehensive lot

Cash dividends on common stock ($0.84 per
share)

Exercise of stock optior

Other

Balance at December 31, 2C

Accumulated

Add'l Other Total
Common Treasury Paid-In Retained Comprehensive Stddolders’
Stock Stock Capital Earnings Loss Equity
(Amounts in millions, except per share data)
$282..  $(408.5)  $219.¢  $2,571. $(231.6) $2,433.¢
_ — — (203.9) — (203.9
— — — — 98.C 98.C
— — - — (71.0 (71.0)
— — — — 14.¢ 14.4
(162.0)
|
— — — (224.2) — (224.2)
0.7 (1.4 17.1 - 16.
— — 0.4 (0.3 — 0.1
$283.1  $(409.9  $237.7  $2,143.: $(190.2) $2,063.!
I | | | | |
_ — — (46.6) — (46.6)
— — — — 130.% 130.%
— — — — (114.5 (114.5
— — — — 6.2 6.2
(24.2)
—
— — — (230.9) — (230.9)
0.3 (1.9 7.7 - - 6.2
6.7 — 193.¢ — — 200.1
0.1 1.t 1.€
$290.1 $(411.¢ $439.¢ $1,865." $(167.¢) $2,016.:
— — — — — —
— — — (116.]) — (116.])
— — — — 104.¢ 104.¢
— — — — 3.t 3.t
— — — — (10.9) (10.9)
(18.7)
—
— — - (231.0) - (231.0)
— — 14 — — 14
— — (3.9) — — (3.9)
$290.1 $(411.¢ $437.5 $1,518.¢ $ (70.9 $1,764.:
— — — — — —

See Footnotes to Consolidated Financial Sitaés.
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FOOTNOTE 1
Description of Business and Significant Accountingolicies

Description of BusinessNewell Rubbermaid Inc. (the “Company”) is a globanufacturer and full-service marketer of name-thran
consumer products serving the needs of volume pserk, including discount stores and warehouse chdme centers and hardware stores,
office superstores and contract stationers. Thepgamyis basic business strategy is to merchandiseliproduct offering of everyday
consumer products, backed by an obsession witlbmestservice excellence and new product developrirentder to achieve maximum
results for its stockholders. The Company’s multiguct offering consists of name-brand consumedyeets in five business segments:
Cleaning & Organization; Office Products; Tools &idware; Home Fashions; and Other.

Principles of Consolidation: The Consolidated Financial Statements include ¢iseunts of the Company, its majority owned subsiel
and variable interest entities, where the Compatrilyé primary beneficiary, after elimination ofdrdcompany transactions.

Use of EstimatesThe preparation of these financial statements reguhe use of certain estimates by managemeténrdining the
Company’s assets, liabilities, revenue and expemséselated disclosures. Actual results couldedififom those estimates.

Reclassifications:Certain 2003 and 2002 amounts have been reclaksifieonform to the 2004 presentation. See Footadbe a
discussion of discontinued operations.

Concentration of Credit Risk: The Company sells products to customers in divetsihdustries and geographic regions and, thezefor
has no significant concentrations of credit riske TTCompany continuously evaluates the creditwoetsrof its customers and generally does
not require collateral.

The Company evaluates the collectibility of@unts receivable based on a combination of facthen aware of a specific customer’s
inability to meet its financial obligations, suchia the case of bankruptcy filings or deterionatilo the customer’s operating results or
financial position, the Company records a specégerve for bad debt to reduce the related recksitalihe amount the Company reasonably
believes is collectible. The Company also recoedgnves for bad debt for all other customers basetvariety of factors, including the
length of time the receivables are past due artdrigal collection experience. If circumstancestedl to specific customers change, the
Company’s estimates of the recoverability of reables could be further adjusted.

The Company’s interest rate swaps, short-fermard exchange contracts, and long-term crosgpuay interest rate swaps do not subject
the Company to risk due to foreign exchange rateem@nt, because gains and losses on these instsigenerally offset gains and losse:
the assets, liabilities, and other transactionsdbedged. The Company is exposed to credit-relagsgs in the event of non-performance by
counterparties to certain derivative financialinstents. The Company does not obtain collaterattogr security to support derivative
financial instruments subject to credit risk, budnitors the credit standing of the counterparties.

The credit exposure that results from comityodfiterest rate and foreign exchange contradiseidair value of contracts with a positive
fair value as of the reporting date. Some deriestiare not subject to credit exposures as of perting date.

Revenue RecognitionRevenue from sales of merchandise and freightcbitlecustomers is recognized when title passesaténd
substantial risks of ownership change, which gdiyeoacurs upon shipment to customers. Revenueti®hprovisions for cash discounts,
returns, customer discounts (such as volume oe tiéggtounts), co-op advertising and other salese@ldiscounts.

Cash and Cash EquivalentsCash and highly liquid short-term investments haweaturity of three months or less.

Inventories: Inventories are stated at the lower of cost or avklue. The Company reduces its inventory vabues$timated obsolete
and slow moving inventory in an amount equal todifference
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between the cost of inventory and the net realezshlue based upon assumptions about future dearahcharket conditions. If actual mar
conditions are less favorable than those projeoyethanagement, additional inventory write-downs ayequired. Cost of certain domestic
inventories (approximately 58% and 54% of totakintories at December 31, 2004 and 2003, respegtiwals determined by the LIFO
method; for the balance, cost was determined ukiad-IFO method.

Property, Plant and Equipment: Property, plant, and equipment is stated at cogtefditures for maintenance and repairs are chamed
expense. Depreciation expense is calculated patgipn the straight-line basis. Maximum usefukkvdetermined by the Company are:
buildings and improvements (20-40 years) and ma&ekiand equipment (3-12 years).

Goodwill and Other Indefinite-Lived Intangible Assets: Effective January 1, 2002, the Company adoptec: @it of Financial
Accounting Standards No. 142 (“SFAS 142"), “Goodwitd Other Intangible Assets.” Under SFAS 142 ,dyad and intangible assets
deemed to have indefinite lives are no longer aizet but are subject to periodic impairment teSther intangible assets continue to be
amortized over their useful lives.

The Company conducts its annual test of inmpait for goodwill and indefinite life intangiblesets in the third quarter because it
coincides with its annual strategic planning predes all of its businesses. The Company also festsnpairment if events or circumstances
occur subsequent to the Company’s annual impairtests that would more likely than not reduce #ievalue of a reporting unit or the
indefinite life intangible asset below its carryiagiount.

The Company cannot predict the occurrenaedhin events that might adversely affect the meplovalue of goodwill and other
intangible assets. Such events may include, but@rémited to, strategic decisions made in resgai@ economic and competitive conditic
the impact of the economic environment on the Comisacustomer base, or a material negative cham@s relationships with significant
customers.

The Company assesses the fair value ofpisrtiag units for its goodwill and other indefiniiged intangible assets (primarily trademarks
and tradenames) impairment tests, generally bagsedl a discounted cash flow methodology. The distalinash flows are estimated
utilizing various assumptions regarding future raeand expenses, working capital, terminal valnd, market discount rates. The
underlying assumptions used are consistent witbethused in the strategic plan.

Goodwill Impairment

If the carrying amount of the reporting usigreater than the fair value, goodwill impairmeray be present. The Company measures the
goodwill impairment based upon the fair value & tinderlying assets and liabilities of the repgyrtimit, including any unrecognized
intangible assets, and estimates the implied lirerof goodwill. An impairment loss is recognizedhe extent the recorded goodwill
exceeds the implied fair value of goodwill.

In conjunction with the adoption of SFAS 1A2002, the Company performed the required impanttests of goodwill and indefinite
lived intangible assets and recorded a pre-taximmget charge of $538.0 million, $(514.9 milliontrof taxes).

Other Indefinitdived Intangible Asset Impairment (Primarily Tradeiks and Trade names)

If the carrying amount of the intangible dsseeeds its fair value, an impairment chargedéerded to the extent the recorded intangible
asset exceeds the fair value.

See Footnotes 7 and 18 for additional detadjoodwill and other intangible assets.

Other Long-Lived Assets:The Company periodically evaluates if there aredimmpent indicators present related to its fixedetsand
other long-lived assets. If impairment indicators present, future cash flows related to the ag®efp are estimated. These cash flows are
estimated utilizing various assumptions regardirtgre revenue and expenses, working capital, amckpds from asset disposals
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based on historical results and current projectidhe sum of the undiscounted future cash flowsbatiable to the asset group is then
compared to the carrying amount of the asset grbtipe carrying amount of the asset group exce¢dedum of the future undiscounted
future cash flows, the Company generally determihedair value of the assets by discounting ther&icash flows using a risk-free discount
rate. An impairment charge would be recorded tcetttent that the carrying value of the long-livedets exceeds their fair value. Generally,
the Company performs its evaluation of the longdivasset group at the product-line level, whicheggnts the lowest level for which
identifiable cash flows are available. See Footd&¢éor additional information.

Shipping and Handling Costs:The Company records shipping and handling coséscsnponent of costs of products sold.

Product Liability Reserves: The Company has a self-insurance program for ptddhblity that includes reserves for self-retairlesses
and certain excess and aggregate risk transferainse. The Company uses historical loss experieogwined with actuarial evaluation
methods, review of significant individual files atige application of risk transfer programs in det@ing required product liability reserves.
As a result of the most recent analysis, the Compas estimated these reserves at $25.5 millioa.dJdmpany’s actuarial evaluation
methods take into account claims incurred but epbrted when determining the Company’s producilitglveserve. While the Company
believes that it has adequately reserved for thieses, the ultimate outcome of these matters mxaged the amounts recorded by the
Company and such additional losses may be materiak Company’s Consolidated Financial Statements.

Product Warranties: In the normal course of business, the Company offerranties for a variety of its products. Theci#jieterms and
conditions of the warranties vary depending upengecific product and markets in which the prosluatre sold. The Company accrues for
the estimated cost of product warranty at the tifngale based on historical experience.

Advertising Costs: The Company expenses advertising costs as incu@aaperative advertising is recorded in the Codstéid Financii
Statements as a reduction of sales because #wsedi as part of the negotiated price of produatsalicooperative advertising expense was
$159.0 million, $179.2 million, and $195.5 millidor 2004, 2003 and 2002, respectively. All othevextising costs are recorded in selling,
general and administrative expenses and totale8.618illion, $140.2 million, and $138.3 million 8004, 2003, and 2002, respectively.

Research and Development Cost&esearch and development costs relating to botinef@nd current products are charged to selling,
general and administrative expenses as incurregselbosts aggregated $106.1 million, $91.8 milliord $80.6 million in 2004, 2003, and
2002, respectively.

Derivative Financial Instruments: The Company follows SFAS No. 133, “Accounting foeriyative Instruments and Hedging
Activities,” as amended. Derivative financial instrents are used only to manage certain commodirast rate and foreign currency risks.
These instruments include commodity swaps, inteegstswaps, lonterm cross currency interest rate swaps, and faherchange contrac
The Company’s forward exchange contracts and teng-cross currency interest rate swaps do noestithje Company to risk due to fore
exchange rate movement because gains and losslesseninstruments generally offset gains and loss¢ke assets, liabilities, and other
transactions being hedged.

On the date in which the Company entersanderivative, the derivative is designated as @bed the identified exposure. The Company
measures effectiveness of its hedging relationdbiptls at hedge inception and on an ongoing basis.

Interest Rate Risk Management:Gains and losses on interest rate swaps desigaateash flow hedges, to the extent that the hedge
relationship has been effective, are deferredherotomprehensive income and recognized in intesgstnse over the period in which the
Company recognizes interest expense on the redatetinstrument. Any ineffectiveness on these imsénts is immediately recognized in
interest expense in the period that the ineffeotss occurs.
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The Company also has designated certairesiteate swaps as fair value hedges. The Compangthectured all existing interest rate
swap agreements to be 100% effective. These faieveedges qualify for the “shortcut method.” Aault, there is no current impact to
earnings resulting from hedge ineffectiveness. &aimlosses resulting from the early terminatiomtdrest rate swaps are deferred as an
increase or decrease to the carrying value ofdlaad debt and amortized as an adjustment toidie of the related debt instrument over the
remaining period originally covered by the swape Tash received relating to the termination ofregerate swaps is included in Other as an
operating activity in the Consolidated Statementash Flows.

Foreign Currency Management:The Company utilizes forward exchange contractadaoage foreign exchange risk related to both
known and anticipated intercompany transactionsthind-party commercial transaction exposures @ragpimately one year in duration or
less. The Company also utilizes long-term crossetuely interest rate swaps to hedge long-term iotepany transactions. Gains and losses
related to qualifying forward exchange contractsicly hedge intercompany transactions or third-peotymercial transactions, are deferred
in other comprehensive income with a corresponds®gt or liability until the underlying transactioccurs and are considered to have a cash
flow hedging relationship.

The asset or liability is recorded in thetaaps Prepaid expenses and other, Other assets; &tbrued liabilities or Other noncurrent
liabilities on the consolidated balance sheet ddjmgnon the maturity of the Company’s cross curyenterest rate swaps and forward
contracts at December 31, 2004 and 2003. The egrimimpact of cash flow hedges relating to foreahptarchases of inventory is generally
reported in cost of products sold to match the dgiohgy transaction being hedged. For hedged fotedasansactions, hedge accounting is
discontinued if the forecasted transaction is myéy probable of occurring, in which case previgpuidferred hedging gains or losses would
be recorded to earnings immediately. The gaind@ssks reported in accumulated other comprehemrsteene will be reclassified to earnir
upon completion of the underlying transaction bdiedged.

Derivative instruments used to hedge inteqgamny loans are marked to market with the corresipgngiins or losses included in
accumulated other comprehensive income and areédewad to have a fair value hedging relationshipy Aeffectiveness associated with the
fair value hedges is classified to the income statd.

Disclosures about Fair Value of Financial Instrumets: The Company’s financial instruments include casth @ash equivalents,
accounts receivable, notes payable and short awgdtéeem debt. The fair value of these instrumeptgaximates carrying values due to their
short-term duration, except as follows:

Qualifying Derivative Instrument§:he fair value of the Company’s qualifying derivatinstruments is recorded in the Consolidated
Balance Sheets and is described in more detabatrote 11

Lonc-term Debt:The fair values of the Company’s long-term dehiéssunder the medium-term note program and thejuuinvertible
subordinated debentures were $1,705.4 million &i@%$ million, respectively, at December 31, 208#sed on quoted market prices.
other significant lon-term debt is pursuant to floating rate instrumevtiese carrying amounts approximate fair va

Foreign Currency Translation: Foreign currency balance sheet accounts are ttadsf#to U.S. dollars at the rates of exchangdface
at year-end. The related translation adjustmertsrade directly to accumulate other comprehensisenie. Income and expenses are
translated at the average monthly rates of exchamggect during the year. Gains and losses froreign currency transactions of these
subsidiaries are included in net income. IntermatiGubsidiaries operating in highly inflationagoaomies translate nonmonetary assets at
historical rates, while net monetary assets arestadéed at current rates, with the resulting tratish adjustment included in net income as
other nonoperating (income) expenses.
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Income Tax ContingenciesThe Company establishes a tax contingency reseneeftain tax exposures when it is not probalde tife
Company’s tax position will be ultimately sustain@&tie Company generally assesses its tax contiggeserves on a quarterly basis. The
Company adjusts a tax contingency reserve balahea it becomes probable that the Company’s taxiposiill ultimately be sustained,
which generally occurs when the statute of limiiasi for a specific exposure item has expired omathe Company has reached agreement
with the taxing authorities on the treatment oftam.

Fair Value of Stock Options: The Company'’s stock option plans are accountedrider Accounting Principles Board Opinion
(APB) No. 25, “Accounting for Stock Issued to Emyes.”As a result, the Company grants fixed stock optiomger which no compensat
cost is recognized. Had compensation cost for ldwespbeen determined consistent with SFAS No. 1®3;ounting for Stock Based
Compensation,” the Company’s net income and easreg share would have been reduced to the foltpwin forma amounts for the year
ended December 31jr( millions, except per share data)

2004 2003 2002
Net loss:
As reportec $(116.7)  $(46.¢) $(203.9)
Fair value option expen: (14.2) (29.0 (16.9)
Pro forma $(130.9)  $(65.¢) $(219.9)
| | ]
Basic loss per shar
As reportec $ (0.42)  $(0.17) $ (0.7€)
Pro forma (0.47) (0.29 (0.82)
Diluted loss per shart
As reportec $ (0.42) $(0.19) $ (0.7¢)
Pro forma (0.47) (0.29) (0.82)

The fair value of each option grant is estadeon the date of grant using the Black-Schol¢®ompricing model with the following
assumptions used for grants in 2004, 2003 and 2@6gectively: risk-free interest rate of 4.2%94.8nd 4.0%; expected dividend yields of
3.0%, 3.0% and 3.0%; expected lives of 8.0, 6.9@Ad/ears; and expected volatility of 30%, 32% aaéh.

Comprehensive Income Comprehensive income and accumulated other compsafeeincome encompass net income, foreign currency
translation adjustments, net gains or losses dmatafe instruments and net minimum pension lidgpiéidjustments in the Consolidated
Statements of Stockholders’ Equity and Comprehenisizome. The following table displays the compds@f accumulated other
comprehensive income or logs millions):

Foreign After-tax After-tax Accumulated
Currency Minimum Derivatives Other
Translation Pension Hedging Comprehensive
Gain Liability Gain/(Loss) Loss
Balance at 12/31/0 $ 15.€ $(190.0) $ 6.€ $(167.¢)
Disposal of businessi 48.t — — 48.5
Other current year chang 56.2 3.5 (20.9) 48.¢
Balance at 12/31/0 $120.¢ $(186.5) $ 4.3 $ (70.9
— — — —

The foreign currency translation gain is eieincome taxes of $34.5 million and $80.1 millias of December 31, 2004 and 2003,
respectively.

Recent Accounting Pronouncementsin December 2004, the FASB issued SFAS Statement 2 (SFAS 123) (revised), “ShaBasec
Payment.” SFAS 123(R) requires all share-based patgrto employees, including grants of employeekstptions, to be recognized in the
financial statements based on their fair values, (aro forma disclosure is no longer an altermativfinancial statement recognition). The
Statement is effective at the beginning of thet firgerim period after
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June 15, 2005 and supersedes APB No. 25. The Cgonep@ects to adopt the provisions of the new stahdHective July 1, 2005. The
Company believes the 2005 impact of adopting thve standard will be $8 to $10 million in expense {ghhrepresents six months of expense
as the standard is not required to be adoptedduitil1, 2005). The pro forma expense relatingptioas issued and valued under the Black-
Scholes model is disclosed in the “Fair Value a@fcRtOption” table above.

In December 2004, the FASB issued FASB FRafition No. 109-1, “Application of FASB Stateméd. 109 (SFAS 109), ‘Accounting
for Income Taxes,’ to the Tax Deduction on Quatifleroduction Activities Provided by the Americatbd&reation Act of 2004” (FSP 109-
1). FSP 109-1 provides that the manufacturer’s déalu created in the American Jobs Creation A@Q@4 (the Act) should be accounted for
as a special deduction in accordance with SFASah@not as a tax rate reduction. The manufactudedsiction had no effect on the
Company'’s 2004 results, as the deduction is firatlable to the Company in 2005. The Company isasuly evaluating the effect that the
manufacturer’s deduction will have on future result

In December 2004, the FASB issued FASB FRafition No. 109-2, “Accounting and Disclosure Guride for the Foreign Earnings
Repatriation Provision Within the American JobsaZien Act of 2004” (FSP 109-2). The Act introduaetemporary incentive for
U.S. multinationals to repatriate earnings accutedl@utside the U.S. by providing a one-time tactui¢ion of 85 percent for certain foreign
earnings from controlled foreign corporations. ASP-2 provides accounting and disclosure guidaocéhe repatriation provision. The
Company did not elect to apply this provision i02@nd may elect to apply this provision to quatifyrepatriations in 2005. Due to the
complexity of the repatriation provision, the Compas still evaluating the effects of the provisiamcluding a definitive calculation of
qualifying dividends and the effect of any repdtoia on the Company’s tax provision. The Companyeets to complete its evaluation in
2005. The range of possible amounts the Compacyrigntly considering eligible for repatriationbistween zero and $307.1 million. As of
December 31, 2004, the related potential rangaaafme tax cannot be reasonably estimated.

FOOTNOTE 2
Discontinued Operations

The following table summarizes the resultbusinesses reported as discontinued operationbdgrears ended December @i,
millions):

2004 2003 2002
Net sales $171.2 $ 851.C $1,017.(
(Loss)/ Gain from discontinued operations, netnobime taxes of

($3.0) million, ($57.4) million and $23.5 milliorof 2004, 2003 and 20C

respectively $ (6.5) $(259.) $ 46.F
Loss on disposal of discontinued operations, n@iaime taxes of

$4.7 million for 2004 $(90.5) — —

No amounts related to interest expense haga hllocated to discontinued operations.

In the fourth quarter of 2003, the Compangareexploring various options for certain businegseviously included in the Home
Fashions and Other segments, including evaluatioget businesses for potential sale. As this prqueggessed, the Company obtained a
better indication of the market value of these hesses and determined that the businesses hadaaketalue in excess of their fair value.
Due to the apparent decline in value, the Compamgacted a new impairment test in the fourth quante recorded an impairment charg
write the net assets of these businesses to fiaie Yar implied fair
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value of goodwill). As a result, the Company re@até noncash pretax write-down of $254.9 milliorbasinesses presented in discontinued
operations as follow8n millions):

Goodwill $237.(
Other Indefinit-lived Intangible Asset 7.7
Long-Lived Assets 10.z
$254.¢

|

The following table presents summarized badssheet information of the discontinued operatasef December 31, 200&(millions):

Accounts receivable, n $ 45¢
Inventories, ne 181.¢
Prepaid expenses and other current a: 11.2
Total Current Asset 238.1
Property, plant and equipment, | 152.%
Other asset 1.7
Total Assets $392.1
I

Accounts payabl $ 82.¢
Other accrued liabilitie 45.¢
Total Current Liabilities 128.¢
Long-term liabilities 1.t
Total Liabilities $130.1
[ |

There were no assets or liabilities of distwred operations as of December 31, 2004.

In January 2004, the Company completed tleeafats Panex Brazilian low-end cookware divisi@neviously reported in the Other
operating segment) and European picture framesiéssés (previously reported in the Home Fashioasatipg segment).

In April 2004, the Company sold substantialllyof its U.S. picture frame business (Burnes)Ainchor Hocking glassware business and
its Mirro cookware business. Under the terms ofafieeement and final adjustments relating to thestction, the Company retained the
accounts receivable of the businesses of $76.60milhnd total proceeds, including the retaineeirables, as a result of the transaction were
$304 million. The Burnes picture frame business praviously reported in the Home Fashions operategment, while the Anchor Hocking
and Mirro businesses were previously reported énQther operating segment.

In July 2004, the Company completed the shlsattle Tikes Commercial Playground Systems I({tTCPS") to PlayPower, Inc. for
approximately $41 million. LTCPS was previouslyeged in the Other operating segment, as a unfi@Company’s Little Tikes division.
LTCPS is a manufacturer of commercial playgrourgtesys and contained playground environments. Thmep@ay retained the consumer
portion of its Little Tikes division.

The Panex Brazilian low-end cookware, Europgature frames, U.S. picture frame business (BsinAnchor Hocking glassware, Mirro
cookware and LTCPS businesses have all been rdiddssom continuing operations to discontinueceoations.
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FOOTNOTE 3
Acquisitions of Businesses
2003:

Effective January 1, 2003, the Company coteglé#s acquisition of American Saw & Mfg. Co. (“NEX”), a leading manufacturer of
power tool accessories and hand tools marketedrthed ENOX brand. The purchase price was approtém&450 million paid for through
the issuance of commercial paper, plus transactists. The transaction structure permits the demhuof goodwill for tax purposes. The
present value of the future tax benefit is appratety $85.0 million. The Company allocated the pase price to the identifiable assets. This
acquisition and the acquisition of American Tooh@mnies, Inc. (“IRWIN”) in 2002 marked a signifitadxpansion and enhancement of the
Company'’s product lines and customer base, laugahsguarely into the estimated $10 billion-plistml markets for hand tools and power
tool accessories. Both of these acquisitions grerted in the Company’s Tools & Hardware businesgrent. The purchase price of the
LENOX acquisition was allocated to the acquirecetssand liabilities based on their fair valueshveiby excess recorded as goodwill.

The transaction summarized above and otheomaicquisitions were accounted for as purchakesefiore, results of operations are
included in the accompanying Consolidated Finarfsfatements since their respective acquisitionsddiee acquisition costs were allocated
to the fair market value of the assets acquirediabdities assumed. Included in other assetsiatahgibles above is approximately
$10.8 million of patents and other intangibles. Tkeful life of these intangibles is approximat&lyyears. The Company’s integration plans
include exit costs for certain plants and prodingtd and employee termination costs.

In 2003, the Company decided to abandon its plaesit certain North American and European faeisitthat were contemplated as pa
the integration of certain acquired companies, grityin the Office Products business. As a restithis decision, the Company reversed
approximately $48.3 million in exit plan liabiliseand reduced the cost of the acquired companesi(gll was reduced by $29.8 million and
deferred tax assets were reduced by $18.5 million).

2002:

On April 30, 2002, the Company completedpgbechase of IRWIN, a leading manufacturer of hasadstand power tool accessories. The
Company had previously held a 49.5% stake in IRWANich had been accounted for under the equity agefiior to acquisition. The
purchase price was $467 million, which included Btdllion for the majority 50.5% ownership stakiee repayment of $243 million in
IRWIN debt and $27 million of transaction costs.tA¢ time of acquisition, the Company paid off IRV senior debt, senior subordinated
debt and debt under their revolving credit agredmEme Company allocated the purchase price tadiwtifiable assets. In 2002, the
Company recorded nonoperating expenses of $8.ibmflbr transaction costs associated with the aition.

The Company formulated integration plans for IRVAN other minor acquisitions as of the date of &itipn. The final integration plar
for these acquisitions resulted in integration piabilities of $25.4 million for facility and otheexit costs, $26.8 million for employee
severance and termination benefits and $40.9 miftio other preacquisition contingencies. The purchase price ®iRWIN and other minc
acquisitions was allocated to the acquired assetdiabilities based on their fair values, with aaxcess recorded as goodwill.

FOOTNOTE 4
Restructuring Costs

In the second quarter of 2004, the Compamypdeted its accounting charges associated witstrigdegic restructuring plan (the “Plan™)
announced on May 3, 2001. The specific objectifehe Plan
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were to streamline the Company’s supply chain tmbee the best-cost global provider throughout tom@any’s portfolio by reducing
worldwide headcount and consolidating duplicativenofacturing facilities. The Company recorded $46iillion in restructuring charges
under the Plan, including $84.2 million on discongd operations. In addition to the restructurictiviies outlined under the Plan, the
Company recorded a fourth quarter charge of $4lomj primarily related to the closure of one &dhal facility in the Other segment not
contemplated under the Plan. The following analggidudes the restructuring amounts related toodiscued operations.

Pre-tax restructuring costs consisted ofdhlewing for the year ended December &, millions):

2004 2003 2002

Facility and other exit cos $44.€  $ 82.¢ $ 26.C
Employee severance and termination ben 8.1 75.7 67.2
Exited contractual commitments and ot (0.6) 2588 8.5
Recorded as Restructuring Ca $52.1  $184.( $101.¢
| | I

Restructuring provisions were determined Baseestimates prepared at the time the restrogattions were approved by management,
and also include amounts recognized as incurre2004, the Company reduced its restructuring resbyvapproximately $14.2 million,
primarily as a result of higher proceeds receivedfthe sale of fixed assets and favorable negmigibn exited contracts. Cash paid for
restructuring activities was $80.0 million, $83.8lion and $52.9 million in 2004, 2003 and 200X pectively. A summary of the Company’s

restructuring plan reserves is as follofivsmillions)

12/31/03 Costs 12/31/04
Balance Provision Incurred Balance
Facility and other exit cos $ 77.5 $44.€ $(102.9 $19.2
Employee severance and termination ben 61.¢ 8.1 (64.€) 5.2
Exited contractual commitments and ot 6.5 (0.6) (2.2 3.7
$145.¢ $52.1 $(169.%) $28.2
| | | |
12/31/02 Costs 12/31/03
Balance Provision Incurred Balance
Facility and other exit cos $31.4 $ 82.¢ $ (36.7) $ 77
Employee severance and termination ben 36.4 75.7 (50.9) 61.¢
Exited contractual commitments and ot 2588 (29.0 6.5
$67.¢ $184.( $(106.0) $145.¢
| I L] I

The facility and other exit cost reservesmimarily related to future minimum lease paymesmssacated facilities and other closure
costs.

Under the Plan, the Company exited 84 faediand reduced headcount by approximately 12,008 Company expects total annual
savings of between $125 and $150 million ($1051tb3million related to the reduced headcount, $1820 million related to reduced
depreciation, and $10 to
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$15 million related to other cash savings). Théofeing table depicts the changes in accrued retstring reserves for the year ended
December 31, aggregated by reportable businessesgmmillions):

12/31/03 Costs 12/31/04
Segment Balance Provision Incurred Balance
Cleaning & Organizatio $ 56.2 $23.2 $ (76.0) $ 3.E
Office Product: 29.¢ 10.2 (27.€) 12.€
Tools & Hardware 17.¢ 1.¢ (26.7) 3.1
Home Fashion 17.7 7.3 (24.7) 0.€
Other 9.€ 13.2 (20.9) 2.5
Corporate 14.t 3.9 (5.0 5.€
$145.¢ $52.1 $(169.%) $28.2
| | | |
12/31/02 Costs 12/31/03
Segment Balance Provision Incurred Balance
Cleaning & Organizatio $ 3.8 $ 73.¢ $ (21.9 $ 56.2
Office Products 27.2 41.¢ (39.2) 29.¢
Tools & Hardware 0.t 21.¢ (4.9 17.¢
Home Fashion 12.4 26.1 (20.9) 17.7
Other 3.€ 7.8 (1.9 9.€
Corporate 20.2 12.€ (18.9 14.t
$67.¢ $184.( $(106.0) $145.¢
| | ] |

The $12.6 million restructuring reserve at&maber 31, 2004 in the Company’s Office Productraing segment consists primarily of a
$6.7 million reserve for the closure of one mantifng facility and $2.0 million for the closure afdistribution center. The Company
expects to incur $4.5 million in severance chafgeshe closure of the manufacturing facility.

The $5.6 million restructuring reserve at 8mber 31, 2004 in the Company’s Corporate segnueTdists primarily of a $4.4 million
reserve for vacant facilities and $1.1 million me®efor severance.

FOOTNOTE 5
Inventories

The components of net inventories were devia as of December 3{in millions):

2004 2003
Materials and supplie $222.5  $240.
Work in proces: 171.2 115.¢
Finished product 578.t 529.(

$972.1  $884.¢

The Company recognized a gain of $0.6 million ataka of $5.1 million in 2004 and 2003, respectivetlated to the liquidation of LIF
based inventories.
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FOOTNOTE 6
Property, Plant & Equipment

Property, plant and equipment consisted eféflowing as of December 3(in millions):

2004 2003
Land $ 50.¢ $ 601
Buildings and improvemen 550.7 704.C
Machinery and equipme 1,791.¢ 2,166.¢

2,393t 2,930.
Accumulated depreciatic (1,085.9) (1,321.9

$1,308.: $ 1,608.¢

—— ——
Depreciation expense was $239.1 million, $240illion, and $241.9 million in 2004, 2003 and)2Qrespectively.

FOOTNOTE 7

Goodwill and Other Intangible Assets

A summary of changes in the Company’s goddyuting the years ended December @1 millions):

2004 2003
Balance at January $1,989.( $1,610.!
Acquisitions, dispositions and adjustme—

IRWIN (Tools & Hardware segmer — 63.4
LENOX (Tools & Hardware segmer — 290.¢
Impairment charges (See Footnote (182.%) (5.0

Abandonment of integration plan in Office Produs#gment (See
Footnote 3 — (29.9)
Other (primarily foreign exchang 18.2 59.t
Balance at December . $1,824.¢ $1,989.(
| |

Other intangible assets consisted of thefalg as of December 3(in millions):

Average
Amortization
2004 2003 Period
Trade name $257.8  $402.2 Indefinite
Patent: 28.2 31.2 14 year
Customer list: 14.: 14.2 10 year
Capitalized softwar 49.4 56.1 8 year:
Noncompete agreemer 11.C 10.t 3 year
Other 0.2 1.C 3 year
360.¢ 515.:
Accumulated amortizatio (56.€) (67.4)

$304.2  $447.¢

Intangible amortization expense was $10.0onil $6.3 million and $9.1 million in 2004, 200&d 2002, respectively. The Company
expects amortization expense to approximate $3omith 2005 and remain consistent thereafter, aljlhosuch amounts may vary based on
fluctuations in foreign currency rates, businesgugitions or divestitures, or recognized impairtneirarges



A-39




Table of Contents
FOOTNOTE 8
Other Accrued Liabilities

Accrued liabilities included the following a§December 31(jn millions):

2004 2003
Customer accrua $298.«  $230.1
Accrued purchase accounting (See Footno 1.7 12.2
Accrued sekinsurance liability 89.¢ 85.7
Accrued restructuring (See Footnote 28.2 145.¢
Accrued pension and other postemployment ber 50.C 130.(
Accruals for inventory received, not invoic 75.4 86.¢
Accrued medical and life insuran 23.2 29.2
Accrued interes 26.€ 26.1
Employee withholding 15.¢ 25.C
Accrued contingencie 31.1 51.4
Other 153.¢ 138.(
Other accrued liabilitie $794.2  $960.<

| |

Customer accruals are promotional allowamecgsrebates, including coop advertising, givenust@amers in exchange for their selling
efforts. The self-insurance accrual is primarilgualty liabilities such as workers’ compensaticeneral and product liability and auto
liability and is estimated based upon historicaklexperience combined with actuarial evaluatiothous, review of significant individual
files and the application of risk transfer programs

FOOTNOTE 9
Credit Arrangements

The Company has short-term foreign and damaastommitted lines of credit with various bankattare available for short-term
financing. Borrowings under the Company’s uncomaxitines of credit are subject to the discretiotheflender. The Company’s lines of
credit do not have a material impact on the Comjsaliuidity. As of December 31, 2004 and 2003, @@mpany had notes payable to banks
in the amount of $21.3 million and $21.9 millioespectively, with weighted average interest rafesl % and 9.0%, respectively.

The Company completed a $1,300.0 million $gated Revolving Credit Facility (the “Revolver’hdune 14, 2002. The Revolver
consisted of a $650.0 million 364-day credit agreetand a $650.0 million five-year credit agreem&he Company did not roll over the
364-day credit agreement in June of 2004, theretlyaing the Revolver to $650.0 million in availabtedit as of December 31, 2004. The
Company’s $650.0 million five-year Syndicated Rewnd Credit Agreement that is scheduled to expirdune 2007 remains in place. At
December 31, 2004, there were no borrowings urieeRevolver.

In lieu of borrowings under the Revolver, empany may issue up to $650.0 million of comnengaper. The Revolver provides the
committed backup liquidity required to issue comecigrpaper. Accordingly, commercial paper may dodyissued up to the amount available
for borrowing under the Revolver. At December 3102, no commercial paper was outstanding.

The Revolver permits the Company to borromdfion a variety of interest rate terms. The Reralgquires, among other things, that the
Company maintain certain Interest Coverage and Tmdebtedness to Total Capital Ratio, as defimethé agreement. The agreement also
limits Subsidiary Indebtedness. As of December2B04, the Company was in compliance with this agesd.
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The following table summarizes the Compamgsimercial paper obligations as of December &infillions, except percentaggs

2004 2003
Outstanding at ye-end
—borrowing $ —  $217.1
—average interest ra — 1.2%
Average borrowings for the ye
—borrowing $66.2  $482.¢
—average interest ra 1.1% 1.2%
FOOTNOTE 10
Long-term Debt
The following is a summary of long-term dabtof December 31, millions):
2004 2003
Medium-term notes (maturities ranging from 2 toy@ars, average
interest rate of 5.35% $1,647.( $1,647.(
Commercial paper (See Footnote — 217.1
Preferred debt securitit 450.( 450.C
Junior convertible subordinated debentt 474 515.F
Terminated interest rate swaps (See Footnot 38.: 46.7
Other lon¢-term debt 0.3 5.8
Total debi 2,609.¢ 2,882.:
Current portion of lon-term debt (185.¢) (13.5)
Long-term debr $2,424.0  $2,868.¢
| |

The aggregate maturities of long-term del$tanding are as follows as of December 31, 2064llions):

2005 2006 2007 2008 2009 Thereafter Total

$185.¢ $162.¢ $253.¢ $452.( $252.C $1,303.¢ $2,609.¢

The medium-term notes, revolving credit agrest (and related commercial paper), preferred siedurities, and junior convertible
subordinated debentures are all unsecured.

Preferred Debt Securitie§'he Company has an agreement with a financialtin&tn creating a financing entity that is consatet in the
financial statements. Under the agreement, the @ognpegularly enters into transactions with thafficing entity to sell an undivided inter
in substantially all of the Company’s United Stat@sle receivables to the financing entity. In 200 financing entity issued $450.0 million
in preferred debt securities to the financial ingidn. Those preferred debt securities must heecbbr redeemed before the Company can
have access to the financing entity’s receivalilbs. receivables and the corresponding $450.0 mipieferred debt issued by the subsidiary
to the financial institution are recorded in th@saolidated accounts of the Company. Because thisndatures in 2008, the entire amount is
considered to be longerm debt. As of December 31, 2004, the Companyimwasmpliance with the agreement. As of Decemligr2B04 an
2003, the aggregate amount of outstanding recasaald under the agreement was $720.9 million$&@d .4 million, respectively.

Junior Convertible Subordinated Debenturés. of December 31, 2004, the Company fully and adé@mnally guarantees 9.2 million
shares of 5.25% convertible preferred securitiggad by a 100% owned finance subsidiary of the Gmmppwhich are callable at 101.575%
of the liquidation preference, decreasing over tim&00% by December 2007. Each of these “Prefe®emlirities” is convertible into
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0.9865 of a share of Company common stock, andtidesl to a quarterly cash distribution at the @adrrate of $2.625 per share.

The proceeds of the Preferred Securities weested in $515.5 million of the Company’s 5.23&hior Convertible Subordinated
Debentures (“Debentures”). The Debentures aredleeassets of the subsidiary trust, mature on Dbeerh, 2027, bear interest at an annual
rate of 5.25%, are payable quarterly and becameeradble by the Company beginning in December 2DI0d. Company may defer interest
payments on the Debentures for a period of up tod2@ecutive quarters, during which period distidoupayments on the Preferred
Securities are also deferred. Under this circuntgtathe Company may not declare or pay any casfibdisons with respect to its common
preferred stock or debt securities that do not ssrkor to the Debentures. As of December 31, 2B@ICompany has not elected to defer
interest payments.

In October 2004, the Company purchased 8P=6@res of its Preferred Securities from a hdlie$43.6875 per share. In connection
with the purchase of these securities, the Compaggptiated the early retirement of the correspandiabentures with the subsidiary trust.
The Company accounted for this transaction as ingeishment of debt resulting in a net gain ofdbahillion, which was included in Other
(income) expense, net.

Terminated Interest Rate Swapg:December 31, 2004 and 2003, the carrying amofiling-term debt and current maturities thereof
includes $38.3 million (of which $13.6 million wakssified as current) and $46.7 million (of whi18.3 million was classified as current),
respectively, relating to terminated interest atap agreements.

Effective March 9, 2004, the Company terminatedhéerest rate swap agreement prior to the schedn#drity date and received cast
$9.2 million. Of this amount, $5.5 million represethe fair value of the swap that was terminatetithe remainder represents net interest
receivable on the swap. The cash received rel&itige fair value of the swap has been include@timer as an operating activity in the
Consolidated Statement of Cash Flows. On Marcld942the Company entered into a fixed to floatiaig iswap that effectively replaced the
terminated swap.

FOOTNOTE 11
Derivative Financial Instruments

Interest Rate Risk ManagemeAt:December 31, 2004, the Company had interestsmasgs designated as fair value hedges with an
outstanding notional principal amount of $800.0lionl, with a net accrued interest receivable ofi$@illion. These fair value hedges qualify
for the “shortcut method” because these hedgedesmmed to be perfectly effective. There is no ¢rexfiosure on the Compasyinterest rat
derivatives at December 31, 2004.

At December 31, 2004, the Company had longr-teross currency interest rate swaps with an andéhg notional principal amount of
$440.2 million, with a net accrued interest payatfl§0.1 million. The maturities on these long-terrass currency interest rate swaps range
from three to five years.

Foreign Currency Managemerithe following table summarizes the Company’s fodvaxchange contracts and long-term cross currency
interest rate swaps in U.S. dollars by major cuzyeand contractual amount. The “bugfhounts represent the U.S. equivalent of commits
to purchase foreign currencies, and the “sell” anmt®uepresent the U.S. equivalent of commitmenggelicforeign currencies according to the
local needs of the subsidiaries. The contractualuants of significant forward exchange
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contracts and long-term cross currency interestsa@aps and their fair values as of December 3& agfollows {n millions):

2004 2003
Buy Sell Buy Sell
British Pound:s $269.¢ $ 66.2 $251.¢ $ 459.¢
Canadian Dollar 2.€ 145.¢ 0.¢ 83.2
Euro 61.C 516.k 283.¢ 499.k
Other 29.¢ 57.€ 41.¢ 5.5

$363.5 $ 785.¢C $578.«  $1,048.:

— — — —
Fair Value $491 ¢ $1,004.: $661.4 $1,175.°
— — — —

Credit exposure on foreign currency derivegiat December 31, 2004 and 2003 was $12.5 miioh$11.6 million, respectively.

The net loss recognized in 2004 and 2003nfatured natural gas and cash flow forward exchangé&acts was $8.9 million and
$2.9 million, net of tax, respectively, which wasognized in the Consolidated Statements of OparatiThe Company estimates that
$5.6 million of losses, net of tax, deferred inwamelated other comprehensive income, will be recsghin earnings in 2005.

FOOTNOTE 12
Leases

The Company leases manufacturing and warehi@adities, real estate, transportation, dataessing and other equipment under leases
that expire at various dates through the year 2B28t expense was $132.2 million, $122.4 milliod &415.3 million in 2004, 2003 and
2002, respectively.

Future minimum rental payments for operategses with initial or remaining terms in excessié year are as follows as of
December 31, 2004iif millions):

2005 2006 2007 2008 2009 Thereafter Total

$100.. $76.C $56.£ $40.7 $35.1 $74.2 $382.¢
FOOTNOTE 13
Employee Benefit and Retirement Plans

As of December 31, 2004, the Company mairthirarious deferred compensation plans with varigngs. The total liability associated
with these plans was $64.9 million and $62.1 millas of December 31, 2004 and 2003, respectivélgsd liabilities are included in Other
Noncurrent Liabilities in the Consolidated Balar@leeets. These plans are partially funded with dsdahces of $35.3 million ar
$48.3 million as of December 31, 2004 and 2003 eetvely. These assets are included in Other Assaghe Consolidated Balance Sheets.

The Company has a Supplemental ExecutivedRetint Plan (“SERP”)which is a nonqualified defined benefit plan purgua which the
Company will pay supplemental pension benefitsaibain key employees upon retirement based upoartipoyees’ years of service and
compensation. The SERP is being funded throughsh sigreement with the Northern Trust Companyrustde, that owns life insurance
policies on key employees. At December 31, 200420128, the life insurance contracts had a castesder value of $68.9 million and
$68.2 million, respectively. These assets are deiuin Other Assets in the Consolidated BalancetSh&he projected benefit obligation was
$78.2 million and $77.5 million at December 31, 2@Mhd 2003, respectively. The SERP liabilitiesinactuded in the pension table below;
however, the Company’s investment in the life iasime contracts are excluded from the table asdbeyot qualify as plan assets under
SFAS No. 87, “Employers’ Accounting for Pensions.”

A-43




Table of Contents

The Company and its subsidiaries have nomitonbry pension, profit sharing and contributoi4k) plans covering substantially all of
their foreign and domestic employees. Pension ipdanefits are generally based on years of servidfoanompensation. The Company’s
funding policy is to contribute not less than thimimum amounts required by the Employee Retirerhezime Security Act of 1974, as
amended, the Internal Revenue Code of 1986, asdedar local statutes to assure that plan ass#tseradequate to provide retirement
benefits.

The Company’s matching contributions to tbatabutory 401(k) plans were $18.7 million, $2inillion and $21.4 million for the years
ended December 31, 2004, 2003 and 2002, respsctimedddition, several of the Compasysubsidiaries currently provide retiree healtte
and life insurance benefits for certain employemigs.

The Company uses a September 30th measureliaterfor the majority of its plans. The followipgovides a reconciliation of benefit
obligations, plan assets and funded status of tmepgany’s noncontributory pension plans, SERP arstrgtirement benefit plans as of
December 31, ih millions, except percentaggs

Other Postretirement

Pension Benefits Benefits

2004 2003 2004 2003
Change in benefit obligatiol
Benefit obligation at January $1,239.- $ 991.1 $ 263.¢ $ 219.(
Service cos 50.2 43.¢ 45 5.C
Interest cos 78.5 66.4 14.2 16.2
Amendment: 0.€ (6.€) — (8.9
Actuarial (gain) los: (24.€) 137.2 (18.§) 39.4
Acquisitions and othe 31.C 37.4 — 17.4
Currency translatio 33.4 38.4 — —
Benefits paid from plan asse (74.9 (68.9) (25.]) (24.9
Curtailments, settlement co: (7.9 — — —
Benefit obligation at December : $1,326.«  $1,239..  $238.€ $ 263.¢
| | | |
Change in plan asse
Fair value of plan assets at Janua $ 8227 $ 728.: $ — $ —
Actual return on plan asse 81.7 90.¢ — —
Acquisitions and othe 26.2 37.¢ — —
Contributions 75.t 16.2 25.1 24.4
Currency translatio 22.2 18.C — —
Benefits paid from plan asse (74.9 (68.4) (25.7) (24.9
Settlement charges and otl (3.5 — — —
Fair value of plan assets at Decembe $ 950« $ 8227 $ — $ —
| | | |
Funded Status
Funded status at December $(376.0) $ (416.7) $(238.¢ $(263.¢)
Unrecognized net loss and ot 388.¢ 415.¢ 40.7 60.1
Unrecognized prior service cc (1.2 (2.9 (8.2 (8.7
Net amount recognize $ 114 $ (3.6) $(206.)) $(212.9)
| | | |

A-44




Table of Contents

Other Postretirement

Pension Benefits Benefits
2004 2003 2004 2003
Amounts recognized in the Consolidated Balance 1Sh
Prepaid benefit cost(. $ 166.( $ 441 $ — $ —
Intangible asset(] 10.€ 4.2 — —
Accrued benefit cost(z (463.9) (353.¢ (206.7) (212.9
Accumulated other comprehensive | 298.1 301.7 — —
Net amount recognize $ 114 $ (3.6 $(206.0) $(212.9
| | | |
Accumulated benefit obligatic $1,264.¢ $1,138.¢ $ 238.€ $ 263.¢
| | | |
Weighted-average assumptions used to determindibene
obligation:
Discount rate 6.07% 6.14% 6.25% 6.25%
Long-term rate of return on plan ass 8.1% 8.22% N/A N/A
Long-term rate of compensation incre: 4.4%% 4.44% N/A N/A

(1) Recorded in Other Asse

(2) Recorded in Other Accrued Liabilities and Other blament Liabilities

Other Postretirement

Pension Benefits

Benefits

Weighted-average assumptions used to determingenietdic benefit
cost:
Discount rate
Long-term rate of return on plan ass
Long-term rate of compensation incre:
Health care cost trend re

2004 2003 2004 2003
6.14% 6.48% 6.25% 6.75%
8.2% 8.2¢% N/A N/A
4.4% 4.32% N/A N/A
N/A N/A 6.C% 6.0%

Net pension expense and other postretirebramfit expense include the following componentsfddecember 31, i1 millions):

Pension Benefits

Other Postretirement

Benefits

2004 2003 2002 2004 2003 2002
Service co-benefits earned during the ye $50.2 $43¢ $40C $4E $5C $42
Interest cost on projected benefit obligat 78.t 66.4 64.¢ 14.2 16.2 15.€
Expected return on plan ass (87.9) (85.7) (99.2) — — —
Amortization of:
Prior service cos (0.9) (0.2 (0.2) (0.6 0.2 —
Actuarial loss 6.8 1.7 0.8 0.€ — —
Curtailment, settlement & special termination bén
costs 1.0 16.C 1.4 — — —
Net pension expen: $46.¢ $421 $ 7.7 $187 $21.¢ $19.€
| | | | | |
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The projected benefit obligation, accumulated bi¢oéligation and fair value of plan assets for pemsion plans with accumulated ber
obligations in excess of plan assets are as follswaf December 31§ millions):

2004 2003
Projected benefit obligatic $(1,326.() $(1,180.))
Accumulated benefit obligatic (1,264.) (1,081.)
Fair value of plan asse 950.1 747.¢

The Company’s pension plans are currentlyewfianded. In accordance with Financial Accountgigndards Board (FASB) Statement
No. 87,“Employers’ Accounting for Pensions,” the Compamgtecorded an additional minimum pension liabdithustment at
December 31, 2004. In 2004, the Company reducedtage to equity by $3.5 million, net of tax. THeeuction to stockholders’ equity did
not affect net income, but is included in other poalmensive income. The Company believes that itsipa plan has the appropriate long-
term investment strategy and the Company’s liguigdsition is expected to remain strong.

Assumed health care cost trends have been usbkd iratuation of postretirement benefits. The treatd is 10% (for retirees under age
and 12% (for retirees over age 65) in 2004, daujrio 6% for all retirees in 2011 and thereafter.

The health care cost trend rate significaaffgcts the reported postretirement benefit castsobligations. A onpercentage point chan
in the assumed rate would have the following efféat millions):

1% Increase 1% Decrease
Effect on total of service and interest cost congous $ 2.C $ (1.9
Effect on postretirement benefit obligatic 21.C (19.9

The Company'’s total domestic plan assets $&4&.6 million and $585.6 million at December 2004 and 2003, respectively. The
expected long-term rate of return on domestic plssets used to determine net periodic benefitweast3.5% for both years ending
December 31, 2004 and 2003. The Company’s domastision plan weighted-average asset allocatioreaé@ber 31, 2004 and 2003, by
asset category, are as follows:

2004 2003

Equity securitie: 65.(% 67.4%

Debt securitie! 24.5% 27.7%

Real estat 4.6% 2.1%

Other 5.9% 2.8%

Total 100.(% 100.(%
I I

The Company employs a total return investrappiroach whereby a mix of equities and fixed ineanvestments is used to maximize the
long-term return of plan assets for a prudent lefeisk. Risk tolerance is established througlefidrconsideration of plan liabilities, plan
funded status, and corporate financial conditidre ihvestment portfolio is comprised of a diveesifblend of equity, real estate and fixed
income investments. Equity investments includedaagd small market capitalization stocks as wegrasvth, value and international stock
positions. The Company’s common stock comprised1$dillion and $50.3 million of noncontributory p&an plan assets at December 31,
2004 and 2003, respectively.

The Company employs a building block apprdaatetermining the long-term rate of return foamphssets. Historical markets are studied
and long-term historical relationships between gegiand fixed-income are preserved consistent thighwidely accepted capital market
principle that assets with higher volatility gertera greater return over the long run. Current eiafidctors, such as inflation and interest

A-46




Table of Contents

rates, are evaluated before long-term capital massumptions are determined. The long-term pastfekurn is established via a building
block approach with proper consideration of diization and rebalancing. Peer data and historitairns are reviewed to check for
reasonableness and appropriateness.

In the third quarter of 2004, the Company enadoluntary $50.0 million cash contribution tadithe Company’s U.S. defined pension
plan. The Company expects to contribute $25.0 omiltd its foreign pension plans in 2005.

Estimated future benefit payments under tam@any’s defined benefit plans are as follows aBefember 31, 2004irf millions):

2005 2006 2007 2008 2009 2010-2014
Pension Benefit $67.7 $68.2 $69.4 $71.¢ $73.¢ $397.7
Other Postretirement Benef 24.¢ 23.1 21.7 19.4 18.4 88.¢

The other postretirement benefit paymentsatef the annual Medicare Part D subsidy of axiprately $12 million per year beginning
in fiscal 2006.

Effective December 31, 2004, the Companydiite defined benefit pension plan for its entiog+union U.S. workforce. As a result of
this curtailment, the Company expects to reducpdtssion obligation by $50.3 million and anticigatecording a curtailment gain related to
negative prior service cost in the first quarteR005 in the range of $14 to $16 million. In congtion with this action, the Company offered
special termination benefits to certain employ&es accepted early retirement. The Company recaaidgzkcial termination benefit charge of
$1.8 million in 2004. The Company replaced the ki benefit pension plan with an additional definedtribution plan, whereby the
Company will make additional contributions to then@pany sponsored employee’s profit sharing plam. fiéw defined contribution plan has
a five-year cliff-vesting schedule, but allows dtédr service rendered prior to the inception o tdefined contribution plan.

On December 8, 2003, the Medicare Prescrigbiaug, Improvement and Modernization Act of 2008 (“Drug Act”) was signed into
law. The Drug Act introduced a prescription drugéf under Medicare (Medicare Part D) as well &sderal subsidy to sponsors of retiree
health care benefit plans that provide a benédit ithat least actuarially equivalent to Medicaaet®. In January 2004, the FASB issued
FASB Staff Position (FSP) No. 106-1A¢counting and Disclosure Requirements RelatetiedMedicare Prescription Drug, Improvement
Modernization Act of 2003.” Due to the levels ofleéits provided under the Compansyiealth care plans, management has concludethd
Company’s health care plans are at least actuaggllivalent to Medicare Part D. The Company ilijtialected to defer recognition of the
benefit to its postretirement healthcare plang\pnl 2004, the Company sold certain businessetsrédsailted in a plan curtailment and a
subsequent expiration of the election to deferaAssult, the Company re-measured its postretireberefit obligation and expense.
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FOOTNOTE 14
Earnings per Share

The calculation of basic and diluted earnipgsshare for the years ended December 31, 2008, 2nd 2002, respectively, is shown
below (in millions, except per share data):

Convertible
Dilutive Preferred
Basic Method Securities(1) Securities(2) Diluted Mbod

2004

Loss from continuing operatiol $ (19.0) — — $ (19.))
Loss per shar $ (0.07) — — $ (0.07)
Loss from discontinued operatio $ (97.0) — — $ (97.0
Loss per shar $ (0.35) — — $ (0.35)
Net loss $(116.7) — — $(116.7)
Loss per shar $ (0.42) — — $ (0.42)
Weighted average shares outstant 274.¢ — — 274.¢
2003

Income from continuing operatiol $ 2132 — — $ 2132
Earnings per shai $ 0.7¢ — — $ 0.7¢
Loss from discontinued operatio $(259.¢) — — $(259.¢)
Loss per shar $ (0.95) — — $ (0.9%)
Net loss $ (46.€) — — $ (46.€)
Loss per shar $ (0.17) — — $ (0.17)
Weighted average shares outstant 274.1 — — 274.1
2002

Income from continuing operatiol $ 265.( — — $ 265.(
Earnings per shai $ 0.9¢ — — $ 0.9¢
Income from discontinued operatia $ 46.F — — $ 46.F
Income per shar $ 0.1¢ — — $ 0.17
Cumulative effect of accounting char $(514.9) — — $(514.9)
Loss per shar $ (1.99 — — $ (1.92)
Net loss $(203.9 — — $(203.9
Loss per shar $ (0.7€) — — $ (0.7€)
Weighted average shares outstant 267.1 0.c — 268.(

(1) Dilutive securities include “in the money apts” and restricted stock awards. The weightedameeshares outstanding for 2004, 2003
and 2002 exclude the dilutive effect of approximatd .5 million, 12.3 million and 4.5 million optis, respectively, because such
options had an exercise price in excess of theageemarket value of the Company’s common stockndtthie respective years or the
inclusion would have been anti-dilutive. The weaghtiverage shares outstanding for 2004 excludeeffiaet of approximately
0.4 million restricted shares, because the inclusiould be an-dilutive.

(2) The convertible preferred securities are diltitive in 2004, 2003 and 2002 and, therefore ghlaeen excluded from diluted earnings
share. Had the convertible preferred shares betudied in the diluted earnings per share calculati@t income would be increased by
$16.2 million, $16.6 million and $16.6 million ir0@4, 2003 and 2002, respectively, and weighteda@eeshares outstanding would
have increased by 9.7 million shares, 9.9 millibares and 9.9 million shares in 2004, 2003 and 2@3pectively
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FOOTNOTE 15
Stockholders’ Equity

In January 2003, the Company completed tleeaa.67 million shares of its common stock a@ualic offering price of $30.10 per share
pursuant to an effective shelf registration statantigat was previously filed with the Securitiesldixchange Commission. The net proceeds
of $200.1 million were used to reduce the Compangtamercial paper borrowings.

Each share of common stock includes a stacghase right (a “Right”). Each Right will entitliee holder, until the earlier of October 31,
2008 or the redemption of the Rights, to buy theaber of shares of common stock having a marketevafuwo times the exercise price of
$200.00, subject to adjustment under certain cistantes. The Rights will be exercisable only iEaspn or group acquires 15% or more of
voting power of the Company or announces a tenfier after which it would hold 15% or more of the@pany’s voting power. The Rights
held by the 15% stockholder would not be exerces@bthis situation.

Furthermore, if, following the acquisition byperson or group of 15% or more of the Compawgtig stock, the Company was acquired
in a merger or other business combination or 50%hane of its assets were sold, each Right (othar Rights held by the 15% stockholder)
would become exercisable for that number of shafesmmon stock of the Company (or the survivinghpany in a business combination)
having a market value of two times the exerciseegpof the Right.

The Company may redeem the Rights at $0.@0Rjght prior to the occurrence of an event tlaaises the Rights to become exercisable
for common stock.

FOOTNOTE 16
Stock Options and Restricted Stock Awards

The Company’s Amended and Restated 1993 Sption Plan expired on December 31, 2002. Foooptpreviously granted under that
plan, the option exercise price equaled the comstack’s closing price on the date of grant; optivast over a five-year period and expire
ten years from the date of grant. In 2003, a new plas approved by the Company stockholders (“Z088"). The 2003 Plan provides for
grants of up to an aggregate of 15.0 million stopkions, stock awards and performance shares (et#ta#mo more than 3.0 million of those
grants may be stock awards and performance shahedgr the 2003 Plan, the option exercise pricalksgihe common stock’s closing price
on the date of grant. Options will vest over fivaays (which may be shortened to no less than fle@aes) and expire ten years from the da
grant. Also under the 2003 Plan, none of the i&giris on stock awards will lapse earlier thanttiel anniversary of the date of grant.
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The following summarizes the changes in th@lmer of shares of common stock under option, dioly options to acquire common stock
resulting from the conversion of options under prerger Rubbermaid option plang(millions, except exercise prices):

Weighted
Average Fair
Weighted Value of
Weighted Exercisable Average Options
Average at End Exercise Granted During
Shares Exercise Price of Year Price the Year
Outstanding at December 31, 2( 9.¢ $ 29 2.8 $ 33
Grantec 3.€ 32 $ 9
Exercisec (0.7) 25
Canceled/ expire 1.7 32
Outstanding at December 31, 2( 11.4 30 3.4 $ 32
Grantec 2.8 28 $ 8
Exercisec 0.3 25
Canceled/ expire (1.6 31
Outstanding at December 31, 2( 12.: 30 4.4 $ 31
Grantec 3.C 23 $ 7
Exercisec (0.3) 22
Canceled/ expire 3.7 30
Outstanding at December 31, 2( 11.5 $ 28 5.C $ 30
| | | |
Options outstanding and exercisable as oeBéer 31, 2004 are as followm(millions, except exercise pricgs
Options Outstanding Options Exercisable
Weighted Weighted Average Weighted Weighted Average
Range of Number Average Remaining Number Average Reaining
Exercise Prices Outstanding Exercise Price Contraatl Life Exercisable Exercise Price Contractual Lie
$19.00- $24.99 4.8 $ 23 8.1 1.4 $ 23 6.7
$25.00- $34.99 5.2 29 6.8 2.€ 29 5.6
$35.00- $45.00 15 37 5.€ 1.C 38 4.7
$19.00- $45.00 11t $ 28 7.2 5.C $ 30 5.6
| | | | | |

The Company also grants restricted stock dsvar directors and certain employees. Generélsd awards are subject to three-year cliff
vesting and pay dividends quarterly. As of Decen8igr2004, the Company had outstanding restridtatk awards of 401,000 shares, none
of which are vested. Total compensation expeng2 & million was recorded in 2004 related to trerieted shares.
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FOOTNOTE 17
Income Taxes

The provision for income taxes consists efftillowing as of December 31in millions):

2004 2003 2002
Current:
Federal $(150 $ 8.3 $ 47.C
State 5.6 1.€ 7.7
Foreign 37.1 37.¢ 45.1
27.7 47.¢ 99.¢
Deferred 7.7 76.Z 33.7

$105.4 $124.1 $133.E

The non-U.S. component of income from coritigloperations before income taxes and cumulafieetof accounting change was
($192.9) million in 2004, $26.0 million in 2003 a&d1.7 million in 2002.

The components of the net deferred tax a@sseds follows as of December 31 (nillions):

2004 2003
Deferred tax asset

Accruals not currently deductible for tax purpo $ 93.¢ $167.1
Postretirement liabilitie 73.4 74.2
Inventory reserve 20.2 17.2
Prepaid pension ass 44.¢ 64.1
Selfinsurance liability 14.t 17.4
Foreign net operating loss 255.1 205.¢
Other 29.c 21.c
Total gross deferred tax ass 531.2 566.¢
Less valuation allowanc (248.9) (167.7)
Net deferred tax asset after valuation allowe $ 282.¢ $ 399.¢

Deferred tax liabilities
Accelerated depreciatic $(135.) $(162.2)
Amortizable intangible (38.9) (16.9)
Other (6.0 —
Total gross deferred liabilitie (179.%) (179.0
Net deferred tax ass $ 103.4 $ 220.¢
| ]
Current net deferred income tax as $ 73.€ $152.7
Noncurrent deferred income tax as 29.€ 68.1

$ 103.¢ $ 220.¢

At December 31, 2004, the Company had foregfroperating loss (“NOL") carryforwards of appimately $794.4 million, most of
which carryforward without expiration. The potehtax benefits associated with those foreign netrafing losses are approximately
$255.1 million. The valuation allowance increas@d.® million during 2004 to $248.3 million at Decdeen 31, 2004. This increase was
primarily due to foreign net operating losses gatest during the year which management is unceataio the ability to utilize in the future.
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A reconciliation of the U.S. statutory ratethe effective income tax rate is as follows aBetember 31,:

2004 2003 2002
Statutory rate 35.(% 35.(% 35.(%
Add (deduct) effect of
State income taxes, net of federal income tax &£ 0.¢ 0.3 1.8
Foreign tax credi (7.0 0.3 (0.9
Foreign rate differential and oth (2.6) 0.¢ (2.5
Tax basis differential on goodwill impairme 95.¢ 0.7
Effective rate 122.% 36.€% 33.5%
| | |

No U.S. deferred taxes have been providetthemndistributed non-U.S. subsidiary earnings éinatconsidered to be permanently
invested. At December 31, 2004, the estimated atrmfuntal unremitted non-U.S. subsidiary earniigg$307.1 million.

Resolution of Tax Contingenci

In 2004, the statute of limitations on certansactions for which the Company had provided¢serves, in whole or in part, expired
resulting in the reversal of the provisions aneriest accrued thereon in the amount of $43.6 millikccordingly, the impact was recorded in
income taxes for the year ended December 31, 2004.

In addition, due to significant restructuriactivity and certain changes in the Company’stiess model affecting the utilization of net
operating loss carryovers, particularly in cerfauropean countries, the valuation allowance oragertet operating losses previously tax-
benefited has been increased by $31.0 million. @hisunt was recorded in income taxes for the yeded December 31, 2004.

In 2004, the Company also received notifaafrom the Internal Revenue Service that it waeltkive a net refund of $2.9 million
relating to amounts previously paid. Accordinghe impact was recorded in income taxes for the gaded December 31, 2004.

During the first quarter of 2005, the Compa@gched agreement with the Internal Revenue Se(RS) relating to the appropriate
treatment of a specific transaction reflected a@ompany’s 2003 US federal income tax return. Cmpany requested accelerated review
of the transaction under the IRS’ Pre-Filing AgreemnProgram that resulted in affirmative resolufiotate January 2005. The Company’s
December 31, 2004 and 2003 balance sheet reflactd8 million and $57 million contingency resemaspectively, for this transaction
pending resolution of the appropriate treatmenhwie IRS. The benefit of this transaction willreeorded in the Company’s first quarter
2005 income statement.
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FOOTNOTE 18
Impairment Charges

The following table summarizes the noncagtgx impairment charges for the year ended DeceBhe2004(in millions):

Other Long-

Other Indefinite- Lived Assets

Lived Intangible (Fixed Assets/
Segment Goodwill Assets Patents) Total
Cleaning & Organizatio $ 34.C $ — $56.2 $ 90.2
Office Products 138.¢ 93.¢ 11.4 244.(
Tools & Hardware 1.5 3.3 2.C 6.8
Home Fashion 8.4 18.¢ 3.¢ 31.2
Other 1.8 1.8
Total $182.% $116.C $75.2 $374.C
| | | |

Cleaning & Organization

The European Cleaning & Organization homelpets business was previously classified in thg@éixfolio of the Company’s business,
as management believed that the restructuring dret mvestments made in the business would protiwaable returns in the future. These
expected returns did not materialize and in 200d Gompany began exploring alternatives for th&rmss. Accordingly, an impairment
charge of $78.9 million was recorded to write tioedwill and other long-lived assets down to failuea(disposal value). On January 12,
2005, the Company entered into an agreement fanteded sale of this business. See FootnoterZ2fiher details.

The remaining impairment charge relates rgaimthe Company’s decision to exit certain prodinas, which resulted in the impairment
of fixed assets. The Company determined the fdirevaf these fixed assets by estimating the futash flows attributable to the fixed assets,
including an estimate of the ultimate sale proce@dsordingly, the Company recorded a charge ttevthie assets to their estimated fair
value.

Office Products
The impairment charge recorded in the Officeducts segment is primarily a result of threddiac

« Prior year restructuring activity related to a prodline in the European business has not resuitdte expected returns, and
management is currently exploring alternativesha product line. Accordingly, an impairment chasgas recorded to write the
goodwill, other indefinite-lived intangible assetsd other long- lived assets down to fair valusgdsal value). The impairment charge
recognized on this product line was $80.8 milliohwhich $8.5 million related to the write-down fofed assets. The write-down of
fixed assets is expected to decrease depreciati@nse in 2005 by approximately $1 millic

« In the European business, the Company has histgrizamoted and supported several different brandke everyday writing
category. In the third quarter, management devel@pglan to consolidate certain brands in Euroghifcategory. This new plan
results from several factor

« The Company believes that rationalizing its brawdisenable the Company to more effectively all@aapital and other resources.
In this regard, the Company is focused on promatgrands globally and reducing the relianceamal or regional brand

» The brand that is targeted for rationalization &ggerienced sales declines, especially in the styear, and management believes it
has more effective investment opportunities outsidis brand
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As a result of this plan, the Company recpgdian impairment charge of $123.1 million relatethis product line.

« In the third quarter, management decided to ralimmaeveral trademarks and trade names (brandsjaily in the Latin America
businesses. The current plan is to reduce the nuafilbeands from 76 to 12 over the next three yeassa result of this decision, the
Company determined that certain brands that wereiquisly considered to have indefinite lives wengaired. Accordingly, the
Company wrote these trademarks and trade names tativair fair value and will begin amortizing tledsrands over their remaining
useful lives (generally three years). As a restthis reclassification, amortization expense ipapted to increase by approximately
$3 million in 2005. The total impairment chargeageized as a result of the decision to rationddizands was $37.2 milliol

Home Fashion

Management decided to rationalize certaidemaarks and trade names (brands), primarily iruhiged Kingdom home fashions business,
in order to focus on promoting more effective branis a result of this decision the Company deteechithat these brands became impaired
and accordingly, these trademarks and trade naasesell as certain associated patents, have bagamoff. The impairment charge
associated with this decision was $17.2 milliondiidnally, primarily as a result of an increaserfrthe prior year in the discount rate (risk
adjusted rate) used in calculating the enterprigésvalue, an impairment charge of $8.4 millioaswrecorded on goodwill.

The remaining impairment charge relates ¢o0Gbmpany exploring various options, includingaaélization, for certain product lines in
the Home Fashions reportable segment. As this psguegressed, the Company determined that céotagdived assets had a net book ve
in excess of their fair value and, accordingly oréed an impairment charge.

Tools & Hardware/Other

The impairment charge recorded in the Toolda&dware and Other segments primarily relatesaters that the Company will allow to
expire and fixed assets that are held for sale arahrdingly, have been written down to fair value.

The Company cannot predict whether certaents/smight occur that would adversely affect theorted value of the remaining goodwill
and other identifiable intangible assets. Such esveray include, but are not limited to, strategicidions made in response to economic and
competitive conditions, the impact of the econosmgironment on the Company’s customer base, ortarrabadverse change in its
relationship with significant customers. Additiolyaincreases in the risk-adjusted rate could taawdditional impairment charges.

20083:

The Company recognized an impairment chaf@34.5 million, primarily related to the decisitmexit certain product lines, most of
which were in the Cleaning & Organization segment.
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FOOTNOTE 19

Other Nonoperating (Income) Expenses

Total other nonoperating (income) expensesist of the following as of December 3ih millions):

2004 2003 2002
Equity earnings $ (0.9 $ — $(0.9)
Minority interest 2.3 0.4 0.3
Loss on sales of marketable equity secur — — 1.2
Currency transaction (gain) lo (1.7 (2.9 4.2
ATC transaction costs(: — — 8.7
Costs associated with withdrawn divestiture — — 13.€
Gain on disposal of fixed asst (9.0 (3.0 (2.0
Loss on sale of businesses — 29.7 —
Gain on debt extinguishment( (4.9 — —
Other 2.1 14 3.4

$(11.0)  $25.6  $28.€

1)
()

(3)

(4)

Represents costs associated with the debt extimgeist following the acquisition of IRWIN. See Foot®& 3 for further informatior

Represents transaction costs associated matbompany’s withdrawal in 2002 from the plannegedititure of its Anchor Hocking glass
business

The loss on sale of businesses relates piiyrtarthe sale of the Cosmolab business and then@eipicture frames business. On
March 27, 2003, the Company sold its Cosmolab lassina division of the Other segment, and recoad®sah-cash pretax loss of
$21.2 million. On December 31, 2003, the Compasy abld its German frames business, a divisioh@Home Fashions segment, .
recognized a pre-tax loss of $9.2 million. Neittrexr Cosmolab business nor the German frames bssmexluded in discontinued
operations for financial statement purpo:

See Footnote 10 for further information regardieptdextinguishmen
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FOOTNOTE 20
Industry Segment Information

The Company’s reporting segments refleciGbmpany’s focus on building large consumer brapdsnoting organizational integration,
achieving operating efficiencies and aligning thisibesses with the Company’s strategic account geamant strategy. The Company reports
its results in five reportable segments as follows:

Segment Description of Products

Cleaning & Organizatio Indoor/outdoor organization, storage, food storatggning, refus

Office Products Ballpoint/roller ball pens, markers, highlightepgncils, office
products, art supplie

Tools & Hardware Hand tools, power tool accessories, industrial smmessories,
manual paint applicators, cabinet and window hardyaropane
torches

Home Fashion Drapery houseware, window treatme

Other Operating segments that do not meet aggregatiteriesiincluding

aluminum and stainless steel cookware, hair caressory
products, infant and juvenile products, includiogg, high chairs,
car seats, and strolle

The Company’s segment results are as follsvsf December 31in millions):

2004 2003 2002
Net Sales(1

Cleaning & Organizatio $1,858.: $2,013.° $1,901.¢
Office Products 1,686.: 1,681.; 1,684.:
Tools & Hardware 1,218." 1,199. 783.C
Home Fashion 906.¢ 901.( 955.7
Other 1,078.¢ 1,103.¢ 1,112.:

$6,748. $6,899.( $6,436.¢

| | |
Operating Income(2
Cleaning & Organizatio $ 90.¢ $ 92.( $ 169.(
Office Products 261.¢ 309.¢ 306.1
Tools & Hardware 181.¢ 179.% 79.2
Home Fashion 33.C 44 .4 44.:
Other 92.€ 120.% 94.C
Corporate (39.9 (30.9 (31.7)
Impairment Charg (374.0) (34.5 —
Restructuring Costs(: (52.7) (184.0 (101.9

$ 194.¢ $ 497 $ 559.7
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2004 2003
Identifiable Asset
Cleaning & Organizatio $1,074.¢ $1,256.t
Office Products 998.1 997.k
Tools & Hardware 836.2 812.1
Home Fashion 599.( 630.2
Other 523.1 577.¢
Corporate(4 2,634.¢ 2,814
Discontinued Operatior — 392.1
$6,665.¢ $7,480.%
| |
Geographic Area Information
2004 2003 2002
Net Sale:
United State: $4,607.. $4,788.. $4,569.!
Canads 349.1 351.t 283.(
North America 4,956.! 5,139.° 4,852."
Europe 1,436.: 1,403.: 1,269.¢
Central and South Americ 200.7 202.¢ 206.1
Other 155.2 153.2 108.t

$6,748. $6,899.( $6,436.¢

| | |

Operating Income(2),(€
United State: $ 435.7 $ 437. $ 479.¢
Canads 72.5 67.C 38.¢
North America 508.2 504.¢ 518.t
Europe (311.9) (38.9) (1.5
Central and South Americ (32.9 4.4 20.t
Other 31.1 26.7 22.2

$ 194.¢ $ 497.: $ 559.7

| | |

Identifiable Assets(t
United State: $4,836.: $5,012.:
Canade 114.¢ 136.2

North America 4,950.% 5,148.:
Europe 1,394.( 1,628.:
Central and South Americ 185.1 195.¢
Other 136.1 116.€
Discontinued Operatior — 392.1

$6,665.¢ $7,480.°

(1) Allintercompany transactions have been elated. Sales to Wal*Mart Stores, Inc. and subsieaaimounted to approximately 14%,
14% and 12% of consolidated net sales for the yeailed December 31, 2004, 2003 and 2002, resplgcisudstantially across all
divisions. Sales to no other customer exceeded dfd86nsolidated net sales for any ye
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(2) Operating income is net sales less cost dymts sold and selling, general and administrakmenses. Certain headquarters expenses
of an operational nature are allocated to busisegments and geographic areas primarily on a et basis

(3) Restructuring costs are recorded as both &eating Costs and as part of Cost of Products Ballde Consolidated Statements of
Operations (refer to Footnote 4 for additional det

(4) Corporate assets primarily include trade naamesgoodwill, equity investments and deferredassets. Accordingly, the write-down of
goodwill and other intangible assets associateld thi2 impairment charge (see Footnote 18 for amuitidetails) have been reflected as
reductions in Corporate asse

(5) Transfers of finished goods between geographicsaasmnot significant. Corporate assets are priynailected in the United State
(6) The restructuring and impairment charges have beftetted in the appropriate geographic regi

FOOTNOTE 21

Litigation and Contingencies

The Company is involved in legal proceedimgthe ordinary course of its business. These gaiogs include claims for damages arising
out of use of the Company’s products, allegatidniafongement of intellectual property, commercii$putes and employment matters as
well as the environmental matters described be®mme of the legal proceedings include claims fanitiee as well as compensatory
damages, and a few proceedings purport to be atdEms.

As of December 31, 2004, the Company wasli@ebin various matters concerning federal andcestat/ironmental laws and regulations,
including matters in which the Company has beentified by the U.S. Environmental Protection Agerayd certain state environmental
agencies as a potentially responsible party (“PRPtontaminated sites under the Federal ComprateRavironmental Response,
Compensation and Liability Act (“CERCLA”) and eqalent state laws.

In assessing its environmental response ab&t<Company has considered several factors,dmguthe extent of the Company’s
volumetric contribution at each site relative tattbf other PRPs; the kind of waste; the termsitieg cost sharing and other applicable
agreements; the financial ability of other PRPsHare in the payment of requisite costs; the Coipammior experience with similar sites;
environmental studies and cost estimates avaitalilee Company; the effects of inflation on cogireates; and the extent to which the
Company’s, and other parties’, status as PRPsmitid.

The Company'’s estimate of environmental raspaosts associated with these matters as of ece3t, 2004 ranged between
$13.6 million and $19.6 million. As of December 2004, the Company had a reserve equal to $16l@mibr such environmental response
costs in the aggregate, which is included in o#foerued liabilities and other noncurrent liabiktie the Consolidated Balance Sheets. No
insurance recovery was taken into account in deténgithe Company’s cost estimates or reservedndhe Company’s cost estimates or
reserve reflect any discounting for present valugpses, except with respect to four long-termy@8r) operations and maintenance
CERCLA matters which are estimated at present value

Because of the uncertainties associated with emviemtal investigations and response activitiesptissibility that the Company could
identified as a PRP at sites identified in the fatihat require the incurrence of environmentgboese costs and the possibility of additional
sites as a result of businesses acquired, actstd ttobe incurred by the Company may vary fromGbepany’s estimates.

Although management of the Company cannatipr¢he ultimate outcome of these legal proceeslinigh certainty, it believes that the
ultimate resolution of the Company’s legal procagdi including any amounts it may be required tpipaxcess of amounts reserved, will
not have a material effect on the Company’s Codatdid Financial Statements.
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In the normal course of business and asqgbatis acquisition and divestiture strategy, ther@any may provide certain representations
and indemnifications related to legal, environmemenduct liability, tax or other types of issu@ased on the nature of these representations
and indemnifications, it is not possible to preditt maximum potential payments under all of theggeements due to the conditional nature
of the Company’s obligations and the unique faots @rcumstances involved in each particular agezgnHistorically, payments made by
the Company under these agreements did not havseaial effect on the Company’s business, finarmialdition or results of operation.

As of December 31, 2004, the Company had $1@dlion in standby letters of credit primarilglated to the Company’s self-insurance
programs, including workers’ compensation, prodiadiility, and medical.

FOOTNOTE 22

Subsequent Events
Sale of Curver

The Curver business was previously classifigtie fix portfolio of the Company’s business,nagsnagement believed that the
restructuring and other investments made in thenbas would produce favorable returns in the futlireese expected returns did not
materialize and in 2004, the Company began expgjalternatives for this business, including, butlimited to, marketing the business for
potential sale. An impairment charge relating is tusiness of approximately $80 million was redpegd in the third quarter of 2004, related
to this change in strategic direction.

On January 12, 2005, the Company enteredaimtagreement for the intended sale of the Compadyiver business. The Curver busir
manufactures and markets plastic products for h&torage and garage organization, food storagedtsiubath, cleaning, closet organization
and refuse removal in various countries in Eurdjee Company’s European commercial products and &hepean businesses would not
be affected by the sale.

The intended sale is subject to consultatidh works councils, trade unions and employedaiéncountries concerned. The Company has
instituted consultation with respect to the intethdale and shall give due consideration to theiop#of such councils, unions and employ
as required by law in the context of the contengalatale. Completion of the intended sale would baéseubject to other customary
conditions. The Company currently anticipates thatintended sale would be completed in the seqoadter of 2005.

The contemplated sale price would be $5 anillpayable at closing, and a contingent note Som#lion, payable within 12 years. The
sales price is subject to reduction for workingid@djustments. There would also be contingegtrgnts, up to an aggregate maximum of
$25 million, based on the adjusted earnings beftegest and taxes of the Curver business foritleeyears ended December 31, 2009. In
addition to the contemplated sale of the Curveirtass, the Company would provide transitional sswito the purchaser, and the purchaser
would become a supplier to the Company with regattie manufacture of certain products that the @amy sells in other European
businesses.

The agreement contains customary represengativarranties, covenants and conditions. Theeagzat also contains indemnification
provisions subject to specified limitations asiteet and amount. The agreement is subject to tetinimd the transaction is not completed
within four months or, in certain cases, six months

In connection with this intended transactide, Company expects to record a total nash loss related to the sale of approximatelyt$
$95 million in the first and second quarters of 200he Curver business had 2004 sales of approgiynd150 million.

The Company also considered alternative saentor the business, but estimated that the vafuke business to the Company after
accounting for the net cash to be expended unaér aternative
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scenarios would be maximized by a sale of the legsinprimarily due to the significant restructuriagpilities that would be incurred in such
alternative scenarios.

The following table presents summarized badasheet information of the Curver business assafeinber 31, 200dn millions):

Accounts receivable, n $ 29.:
Inventories, ne 23.Z
Prepaid expenses and other current a: 18.¢
Total Current Asset 71.5
Property, plant and equipment, | 46.1
Other asset 0.7
Total Asset: $118.2

|
Accounts payabl $ 214
Other accrued liabilitie 21.C
Total Current Liabilities 42.4
Long-term liabilities 0.2
Total Liabilities $ 42.¢

|

Resolution of Tax Contingenci

During the first quarter of 2005, the Compa@gched agreement with the Internal Revenue Se(RS) relating to the appropriate
treatment of a specific transaction reflected en@ompany’s 2003 US federal income tax return. Chmpany requested accelerated review
of the transaction under the IRS’ Pre-Filing AgreemnProgram that resulted in affirmative resolufiotate January 2005. The Company’s
December 31, 2004 and 2003 balance sheet reflact®8 million and $57 million contingency resemeaspectively, for this transaction
pending resolution of the appropriate treatment wie IRS. The benefit of this transaction willheeorded in the Company’s first quarter
2005 income statement.

Purchase of Preferred Securiti

On February 10, 2005, the Company purchaS6fb0 shares of its Preferred Securities fromldendor $47.375 per share. The
Company paid a total of $26.1 million.
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NEW YORK STOCK EXCHANGE CERTIFICATIONS

The certifications of the Company’s Chief Extive Officer and Chief Financial Officer have heecluded as Exhibits 31.1 and 31.2 to
the Company’s Form 10-K, as required by the Sarb#&hdey Act. In addition, in 2004, the Company’si€tExecutive Officer provided to
the New York Stock Exchange the annual Chief Exeeudfficer certification regarding the Compasyompliance with the New York Sto
Exchange’s corporate governance listing standards.

DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT
Information regarding the directors of then@@any is set forth in the proxy statemesee‘Proposal 1—Election of Directors.”

Information regarding the executive officefghe Company is set forth below:

Name Age Present Position With The Company
Joseph Galli, Ji 46 President and Chief Executive Offic
James J. Rober 46 President and Chief Operating Officer, RubbermdRd¥IN Group
Timothy J. Jahnk 45 President, Home & Family Products Grc
Steven G. Martol 48 President, Office Products Gro
J. Patrick Robinso 49 Vice Presider—Chief Financial Office|
Dale L. Matschulla 59 Vice Presider—General Counsel and Corporate Secre
Hartley D. Blahe 39 Presider—Corporate Developmel
James M. Swet 52 Vice Presider—Human Resource
Raymond J. Johnsc 49 Presider—Global Manufacturing and Supply Ch

Joseph Galli, Jr. has been President and Ekexutive Officer of the Company since Januar§R2Prior thereto, he was President and
Chief Executive Officer of VerticalNet, Inc. (antémnet business-to-business company) from May 2000 January 2001. From June 1999
until May 2000, he was President and Chief Opegadifficer of Amazon.com (an internet business-tastoner company). From 1980 until
June 1999, he held a variety of positions with Breck and Decker Corporation (a manufacturer ancketar of power tools and
accessories), culminating as President of Blackzexker's Worldwide Power Tools and Accessoriesupro

James J. Roberts has been President and Chieftibgedficer of the Rubbermaid/ IRWIN Group since@ember 2003. Prior thereto,
was Group President of the CompaiRWIN business segment from April 2001 until Agg003. From September 2000 until March 2(
he served as President®erldwide Hand Tools and Hardware at Stanley Wdaksupplier of tools, door systems and relatedvkare). Fron
July 1981 until September 2000, he held a variéfyositions with The Black and Decker Corporatianr{anufacturer and marketer of power
tools and accessories), culminating as Presidemtdwinle Accessories.

Timothy J. Jahnke has been President of thrad4& Family Products Group since April 2004. Ptluereto, he was Vice President—
Human Resources of the Company from February 20@ptil 2004 and President of the Anchor Hocking8plty Glass division from June
1999 until February 2001. From 1995 until June 19@9led the human resources department of the @aygpSanford division’s worldwide
operations.

Steven G. Marton has been President of tfie€d®Products Group since December 2004. From 20@kcember 2004, he was President
and Chief Operating Officer of Hill's Pet Nutritipa division of Colgate Palmolive. From 1992 ug@fi00, he held various other executive
positions, with significant international experien several divisions of Colgate Palmolive, imihg Colgate Oral Pharmaceuticals.

J. Patrick Robinson has been Vice PresidertiefEinancial Officer since November 2004. Prioereto, he was Vice President—
Corporate Controller and Chief Financial Officesrfr June 2003 until
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October 2004 and Vice President—Controller and Chéeounting Officer from May 2001 until May 200Brom March 2000 until May
2001, he was Chief Financial Officer of AirClic ln@ webbased software and services platform company fontbbile information market
From 1983 until March 2000, he held a variety official positions with The Black and Decker Corgiora(a manufacturer and marketer of
power tools and accessories), culminating as ViesiBent of Finance, Worldwide Power Tools.

Dale L. Matschullat has been Vice Presidenené&al Counsel since January 2001 and Corporatet8gcsince August 2003. Prior
thereto, he was Vice President-Finance, Chief FiaDfficer and General Counsel from January 2000l January 2001. From 1989 until
January 2000, he was Vice President—General Caunsel

Hartley D. Blaha has been President—Corpddateclopment since February 2005. Prior theretayde Vice President—Corporate
Development from October 2003 to February 200%rRhereto, from 1987 to 2003 he held a varietpasditions within the Investment
Banking Division of Lehman Brothers Inc. (a globalestment bank), culminating as Managing Direckbergers and Acquisitions.

James M. Sweet has been Vice President—HUReaources since May 2004. Prior thereto, he wassice President—Human
Resources for the Sharpie/ Calphalon Group fromaaan2004 to April 2004. From 2001 to 2004, he Wassident of Capital H, Inc., a
human resource services company that Mr. Sweebwodied. From 1999-2001, he was Vice President ofi&iuResources for the Industrial
Automation Systems and Rexnord divisions of InverBgC (an industrial manufacturing company). Ptti@reto, he held executive human
resource positions at Kohler Co., Keystone Intéomai and Brady Corp.

Raymond J. Johnson has been President—QWtdoalifacturing and Supply Chain since February 260r thereto, he was Group Vice
President—Manufacturing for the Rubbermaid/ IRWIKb@ from November 2003 to February 2005 and ferGiffice Products Group from
June 2004 to February 2005, and was Vice Presidetarufacturing for the IRWIN Power Tool Accessorigigision from November 2002
to November 2003. From May to November 2002, he Wies President and General Manager of the Gefralucts Division of Eaton
Corporation (a manufacturer of industrial machinang equipment), and from May 2001 to May 2002xvhe General Manager of the Golf
Grip Business Unit of Eaton Corporation. From 189®ay 2001, he was Vice President—Operations aéTremper Sports, Inc. (a
manufacturer and marketer of golf shafts). Prieré¢to, he was Vice President and General Managéeddiversified Products Division of
Technimark, Inc. (a manufacturer of plastics prasifior commercial customers) from 1998 to 1999, lagld a variety of positions with The
Black and Decker Corporation (a manufacturer ancketar of power tools and accessories) from 198®&8, culminating as Vice President
of Operations for North American Power Tools.

MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER
MATTERS, AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company’s common stock is listed on tle&Nork and Chicago Stock Exchanges (symbol: NVWAs)of January 31, 2005 there
were 21,193 stockholders of record. The followialglé sets forth the high and low sales prices @ttimmon stock on the New York Stock
Exchange Composite Tape (as published in The WiakSJournal) for the calendar periods indicated:

2004 2003
Quarters High Low High Low
First $26.41 $22.1¢ $32.0( $24.7¢
Seconc 25.0¢ 22.1¢ 31.3¢ 27.4¢
Third 23.6( 19.7¢ 29.4¢ 21.15
Fourth 24.2 19.0¢ 24.2: 20.2;

The Company has paid regular cash dividendssccommon stock since 1947. The quarterly cagdehd has been $0.21 per share since
February 1, 2000, when it was increased from th2®per share that had been paid since Februd:§o®.
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SELECTED FINANCIAL DATA

The following is a summary of certain condatied financial information relating to the Company)ecember 3%jn millions, except per
share data)The summary has been derived in part from, andldhmiread in conjunction with, the Consolidatedaricial Statements of the
Company included elsewhere in this report and thedules thereto.

2004 2003 2002(1) 2001 2000
STATEMENTS OF OPERATIONS DATA
Net sales $6,748. $6,899.( $6,436.¢ $5,926.¢ $5,947.:
Cost of products sol 4,857.¢ 4,961.¢ 4,608.: 4,313. 4,462
Gross margir 1,890.¢ 1,937.; 1,828.° 1,613. 1,484.¢
Selling, general and administrative exper 1,269.¢ 1,221t 1,167.: 1,018.¢ 689.¢
Impairment charg 374.( 34.t — — —
Restructuring cost 52.1 184.C 101.¢ 61.1(2) 34.7(3)
Goodwill amortizatior — — — 46.¢€ 51.¢
Operating incom: 194.€ 497.2 559.7 486.¢ 708.¢
Nonoperating expense
Interest expense, n 119.C 134.: 132.¢ 133.¢ 124t
Other (income) expense, r (11.0 25.€ 28.€ 21.¢ 21.7%
Net nonoperating expens 108.: 159.¢ 161.2 155.( 146.2
Income from continuing operations before incometax
and cumulative effect of accounting chai 86.2 337.C 398.t 331.¢ 562.
Income taxe: 105.¢ 124.] 133.5 120.¢ 216.5
(Loss) income before discontinued operations and
cumulative effect of accounting chan (19.7) 213.2 265.( 211.( 345.¢
(Loss) gain from discontinued operations, net ®i (97.0 (259.9 46.5 53.t 75.7
Cumulative effect of accounting change, net of — — (514.9 — —
Net (loss) incom: $(116.) $ (46.€) $(203.9 $ 264.¢ $ 421.¢
| | | ] |
Weighted average shares outstand
Basic 274.¢ 274.1 267.1 266.7 268.<
Diluted 274.¢ 274.1 268.( 267.( 268.t
Per common sha—
Basic—
(Loss) income from continuing operatic $ (0.09) $ 0.7¢ $ 0.9¢ $ 0.7¢ $ 1.2¢
(Loss) income from discontinued operatic $ (0.35) $ (098 $ O.1¢ $ 0.2 $ 0.2¢
Cumulative effect of accounting char $ — $ — $ (19 s — $ —
Net (loss) incom $ (042 $ (017 $ (0.7¢¢ $ 0.9¢ $ 157
Diluted —
(Loss) income from continuing operatic $ (0.09) $ 0.7¢ $ 0.9¢ $ 0.7¢ $ 1.2¢
Net (loss) incom $ (042 $ (019 $ (0.7¢¢ $ 0.9¢ $ 157
Dividends $ 0.84 $ 0.84 $ 0.84 $ 0.8 $ 0.8
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2004 2003 2002(1) 2001 2000
BALANCE SHEET DATA
Inventories, ne $ 972 $ 884.¢% $ 9934 $ 890.6 $1,019.¢
Working capital(4 1,141.: 978.2 465.¢ 316.¢ 1,329.!
Total asset 6,665.¢ 7,480. 7,404 7,266.: 7,261.¢
Shor-term deb 206.¢ 35.4 449.2 826.¢ 227.%
Long-term debt, net of current maturiti 2,424.; 2,868.¢ 2,372.: 1,365.( 2,319.¢
Company-obligated mandatorily redeemable
convertible preferred securities of a subsidic
trust — — — 500.( 500.(
Stockholder' equity 1,764.: 2,016.: 2,063.! 2,433.¢ 2,448.¢

(1) Supplemental data regarding 2004, 2003 an@ Z)provided in Management’s Discussion and AnalgéFinancial Condition and
Results of Operation

(2) The 2001 restructuring costs included $34 [onifor costs to exit business activities at faieis, write-down impaired Rubbermaid
centralized software, writeff assets associated with abandoned projectsmapdiied assets and for costs related to discorttipuaduc
lines, $23.2 million relating to employee severaand termination benefits and $3.6 million in othests.

(3) The 2000 restructuring costs included $6.9ionilfor costs to exit business activities at faieis, write-down impaired Rubbermaid
centralized software, writeff assets associated with abandoned projectsmapdiied assets and for costs related to discorttipuaduc
lines, $25.9 million relating to employee severaand termination benefits and $1.9 million in othests.

(4) Working capital is defined as Current Assets lesg&ht Liabilities.
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QUARTERLY SUMMARIES

Summarized quarterly data for the last twargés as followgin millions, except per share dat@)naudited):

Calendar Year 1st 2nd 3rd 4th Year

2004
Net sales $1,532.: $1,735.¢ $1,671.¢ $1,808.t $6,748.¢
Gross margir 409.: 486.4 473.: 521.¢ 1,890.
Net income (loss) from continuing operatic 34.2 57.€ (235.0 124.] (19.7
(Loss) gain from discontinued operatic (209.7) 3.4 8.€ — (97.0
Net (loss) incom $ (74.9 $ 61.C $ (226.9) $ 124.1 $ (116.7)
Earnings (loss) per shal

Basic—

Income (loss) from continuing operatic $ 0.12 $ 0.21 $ (0.86) $ 0.4 $ (0.07)

(Loss) income from discontinued operatic $ (0.39 $ 0.01 $ 0.0 $ — $ (0.39)

Net (loss) Income per common sh $ (0.29) $ 0.2 $ (0.89 $ 0.4f $ (0.42)

Diluted —

Income (loss) from continuing operatic $ 0.12 $ 0.21 $ (0.86) $ 0.4 $ (0.07)

(Loss) income from discontinued operatic $ (0.39 $ 0.01 $ 0.02 $ — $ (0.35)

Net (loss) income per common sh $ (0.279) $ 0.22 $ (0.8 $ 0.4 $ (0.42)
2003
Net sales $1,547.¢ $1,795.: $1,729.: $1,827.( $6,899.(
Gross margir 430.z 525.C 491.¢ 490.2 1,937..
Net income from continuing operatio 41.4 82.C 85.t 4.4 213.2
Loss from discontinued operatio (25.9 (8.2 (10.9) (216.0 (259.9
Net income (loss $ 16.C $ 73.E $ 75z $ (211.¢ $ (46.€
Earnings (loss) per shal

Basic—

Income from continuing operatiol $ 0.1t $ 0.3C $ 0.31 $ 0.0Z $ 0.7¢

Loss from discontinued operatio $ (0.09 $ (0.09) $ (0.09 $ (0.79 $ (0.9

Net income(loss) per common sha $ 0.0€ $ 0.27 $ 0.27 $ (0.77) $ (0.19)

Diluted —

Income from continuing operatiol $ 0.1t $ 0.3 $ 0.31 $ 0.0z $ 0.7¢

Loss from discontinued operatio $ (0.09 $ (0.03 $ (0.049 $ (0.79 $ (0.9%)

Net income (loss) per common sh $ 0.0¢ $ 0.27 $ 0.27 $ (0.77) $ (0.17%)
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YOUR VOTE IS IMPORTANT

NewellRubbermaid VOTE BY INTERNET / TELEPHONE

24 HOURS A DAY, 7 DAYS A WEEK

INTERNET TELEPHONE MAIL
https://www.proxyvotenow.com/nwl| OR 1-866-233-2408 OR
* Go to the website address listed above. » Use any touch-tone telephone. » Mark, sign and date your proxy card.
« Have your proxy card ready. » Have your proxy card ready. « Detach your proxy card.
« Follow the simple instructions that appear « Follow the simple recorded instructions. » Return your proxy card in the postage-paid
on your computer screen. envelope provided.

Newell Rubbermaid encourages you to take advantage of a convenient way to vote your shares electronica lly, by either telephone or the Internet.

Your vote by telephone or through the Internet authorizes the proxies named on the front of this proxy card in the same manner as if you marked, signed, dated
and returned the proxy card. If you choose to vote your shares by either of these electronic means, there is no need for you to mail back your proxy card. By
signing this proxy card or voting by telephone or through the Internet, you acknowledge receipt of Notice of Annual Meeting of Stockholders to be held May 11,
2005 and the Proxy Statement dated March 28, 2005.

1-866-233-2408
CALL TOLL -FREE TO VOTE YOUR VOTE IS IMPORTANT

THANK YOU FOR VOTING

v DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY TEL EPHONE OR INTERNET v

Please Sign, Date and Return

the Proxy Card Promptly

Using the Enclosed Envelope. Votes MUST be indicated
(x) in Black or Blue ink.

The Board of Directors recommends a vote FOR propos  al (1), FOR proposal (2) and AGAINST proposal (3).

1. Election of Directors.
FOR AGAINST ABSTAIN

FORALL 0O WITHHOLD FOR ALL [m] EXCEPTIONS 0O

3. Approva_l of stock_holder proposa_l O O O
Nominees in Class Ill: Michael T. Cowhig, Mark D. Ketchum, William D. concerning classified board of directors,
: if properly presented at the Annual
Marohn and Raymond G. Viault Meetin
g.
(INSTRUCTIONS: To withhold authority to vote for an y individual Mark here if you plan to attend the annual meeting.

nominee, strike a line through that nominee’s name and check the

“Exceptions ” box above.) To change your address, please mark this box.

FOR AGAINST ABSTAIN To include any comments, please mark this box.
2. satificaltilc_ag of t.h% appo(ijntment _Of Erndst & = = = The signer hereby revokes all proxies heretofore given by the signer to
oung as independent registere vote at said meeting or any adjournment or postponement thereof.
public accounting firm for the year 2005.
SCAN LINE

NOTE: Please sign exactly as name appears hereon. Joint owners should
each sign. When signing as attorney, executor, administrator, or guardian,
please give full title as such. In the case of a corporation or partnership,

please sign in full corporate or partnership name by an authorized officer or
other authorized person. Date Share Owner sign here Co-Owner sign here
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NEWELL RUBBERMAID INC.
Proxy Solicited by the Board of Directors
for Annual Meeting of Stockholders to be held May 11, 2005

The undersigned hereby appoints Bradford R. Turner and Dale L. Matschullat, and each of them individually, as proxies, with the powers the undersigned would
possess if personally present, and with full power of substitution, to vote at the Annual Meeting of Stockholders of NEWELL RUBBERMAID INC. to be held
May 11, 2005, and at any adjournments or postponements thereof, on the proposals listed on the reverse side.

The proxies named above are authorized to vote in their discretion with respect to any other matters that may properly come before the Annual Meeting or any
adjournment or postponement of the Annual Meeting.

You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE , but you need not mark any boxes if you wish to vote in
accordance with the Board of Directors’ recommendations. It is important that your shares are represented at this meeting, whether or not you plan to attend the
meeting in person. To make sure that your shares are represented, we encourage you to sign, date and return this card, or vote your shares by using either of the
electronic means described on the reverse side.

When this Proxy is properly executed, the shares to which it relates will be voted in the manner direc  ted herein. If no direction is made, the shares wil |
be voted FOR election of all director candidates no  minated by the Board of Directors, FOR proposal (2) below, AGAINST proposal 3 below, and in the
discretion of the persons named as proxies with res pect to any other matters that may properly come be fore the Annual Meeting or any adjournment of
the Annual Meeting.

NEWELL RUBBERMAID INC.
P.O. BOX 11465
NEW YORK, N.Y. 10203-0465

SEE REVERSE SIDE
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