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PART |

Item 1. Business
(a) General Development of Business

Tupperware Corporation (“Registrant” or “Tupperwdya $1.2 billion multinational company, is onetbe world’s leading direct
sellers, supplying premium food storage, prepanadiad serving items to consumers in almost 100tcesrthrough its Tupperware* brand,
and premium beauty and skin care products throisgBdautiControl* brand in North America, Latin Ariea and Asia Pacific. The
Registrant is a Delaware corporation that was arganon February 8, 1996 in connection with theooate reorganization of Premark
International, Inc. (“Premark”). In the reorganipat the businesses of the Registrant and certher @ssets and liabilities of Premark and its
subsidiaries were transferred to the RegistrantMan 31, 1996, the Registrant became a publicld kempany through the pro rata
distribution by Premark to its shareholders ofbélthe outstanding shares of common stock of thgidRant. On October 18, 2000, the
Registrant acquired 100 percent of the stock ofuB€antrol, Inc. (“BeautiControl”).

(b) New York Stock Exchange — Required Disclosures

General. The address of the Registrant’s principal offic&48901 S. Orange Blossom Trail, Orlando, Florid8332 The names of the
Registrant’s directors are Catherine A. BertintaRBornstein, Kriss Cloninger, 1, E.V. Goings,ifftird J. Grum, Joe R. Lee, Angel R.
Martinez, Bob Marbut, Robert J. Murray, David Rria, Joyce M. Roché and M. Anne Szostak. MembgtiseoAudit and Corporate
Responsibility Committee of the Board of Directars Dr. Bornstein and Messrs. Cloninger, Grum (hilartinez and Murray. The
members of the Compensation and Governance Conenoittine Board of Directors are Ms. Bertini, Ms.cRé, Ms. Szostak (Chair), and
Messrs. Lee, Marbut and Parker. The members dExleeutive Committee of the Board of Directors are ®Bzostak and Messrs. Goings
(Chair), Grum and Lee. The Registrant’s officerd tre number of its employees are set forth befoRart | of this Annual Report on Form
10-K. The name and address of the Registrant’sfieaimgent and registrar is Wells Fargo Bank, NcA,Wells Fargo Shareowner Services,
161 North Concord Exchange, South St. Paul, MN 550%e number of the Registrant’s shareholdersti§osth below in Part Il, Item 5 of
this Annual Report on Form 10-K. The Registrarddtisfying its annual distribution requirement taseholders under the New York Stock
Exchange (“NYSE”) rules by the distribution of Asinual Report on Form 10-K as filed with the SEdiéu of a separate annual report.

Corporate Governance. Investors can obtain access to periodic reportanbrate governance documents, including boamthtitiee
charters, corporate governance principles and coidesnduct and ethics for financial executiveg] #tre Registrant’s transfer agent and
registrar through the Registrant’s website freehafrge (as soon as reasonably practicable aftertsegre filed with the Securities and
Exchange Commission (“SEC”) in the case of periodfmorts) by going to www.tupperware.camd searching under Company/Investor
Relations/Shareholder Information. Such informatishich is provided for convenience but is not ipmyated by reference into this filed
document, is available in print to any shareholdleo requests it in writing from the Corporate Séamgs Department, Tupperware
Corporation, P.O. Box 2353, Orlando, Florida 328353. The chief executive officer of the Registiaas certified to the NYSE that he is
not aware of any violation by the Registrant of NEY&rporate governance listing standards. The Ragis Chief Executive Officer and
Chief Financial Officer have filed with the Secig# and Exchange Commission their respective tmtiéns in Exhibits 31.1 and 31.2 of the
Annual Report on Form 10-K in response to Sectiod & the Sarbanes-Oxley Act of 2002.

BUSINESS OF TUPPERWARE CORPORATION

The Registrant is a worldwide direct selling consuiproducts company engaged in the manufactursaedf Tupperware products
and BeautiControl cosmetics and personal care ptedHach business manufactures and markets a limeaaf high quality products.

I. PRINCIPAL PRODUCTS

Tupperware. The core of Tupperware’s product line consistsooiif storage, serving and preparation products. 8wyrre also has an
established line of kitchen gadgets, children’scational toys, microwave products and gifts. The bf Tupperware products has expanded
over the years with products such as Modular MatestigeSmart* One Touch* canisters, the Rock ‘Mv8& microwave line, OvenWorks*
and silicon baking forms for microwave or oven u@pen House and Elegant serving lines, the CheéSdtnives and cookware, Stuffable
and CheeseSmart* storage containers, plus manyasiped products for kitchen and home.

(Words followed by * are registered and unregistefreademarks of the Registrant.)

Tupperware continues to introduce new designsys@ond decoration in its product lines, to varypitsduct offerings by season and to
extend existing products into new markets arouedabrld. The development of new products variedifferent
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markets in order to address differences in culidifestyles, tastes and needs of the markets. pleducts introduced in 2004 included a w
range of products in all four of Tupperware’s gexqdnic areas, covering both core business areaseamaategories. Some of the new
products and categories are spices and seasomdgsaew Flatout*, Heat and Serve and CheeseSimamtainers. New product
development and introduction will continue to beraportant part of Tupperware’s strategy. Tupperiglicensing business continues with
existing partners such as The Walt Disney Comphtagtel, Warner Bros. and the National Football Leag

BeautiControl. BeautiControl manufactures and distributes skie gaoducts, cosmetics, bath and body care, taktfragrances, and
related products. New products introduced in 20@uided reformulated and repackaged Skinlogicsictssn care line and Therma del
Sol,* a line of in-home spa quality body treatmeBsautiControl sells its products through indepamdales persons called directors and
consultants, who purchase the products from BeautiGl and then sell them directly to consumergh@&home or workplace. Outside the
United States and Canada, BeautiControl produetsad within the Tupperware organization structure

. MARKETS

Tupperware. Tupperware’s business is operated on the bassuofgfeographic markets: Europe (Europe, AfricathedMiddle East),
Asia Pacific, Latin America and North America. Ta@pware products are sold in almost 100 foreign tre@srand in the United States and it
has operations in the majority of such countries.tRe past five fiscal years, sales in foreignntoas represented, on average, approximately
80 percent of total revenues from the sale of Tuppee products.

Market penetration varies throughout the world.e€al/*developing” areas that have low penetratiurch as Latin America, Asia and
Eastern and Central Europe, provide significantwtingootential for Tupperware. Tupperware’s strateggtinues to include expansion and
greater penetration into new markets throughoutvbied.

BeautiControl . BeautiControl's products and image services argigeal to clients via an independent sales fordgarth America,
Latin America and Asia Pacific.

[ll. DISTRIBUTION OF PRODUCTS

Tupperware. Tupperware’s products are distributed worldwidenauiily through the “direct selling” method of ditation, in which
products are sold to consumers outside traditicatall store channels. The distributorship systedqilifates the timely distribution of products
to consumers, and establishes uniform practicesrdéty the use of Tupperware trademarks and adimgtiise arrangements with
Tupperware, such as order entering, deliveringpaying along with recruiting and training dealers.

Tupperware products distributed under the direltingemethod are primarily sold directly to distators or dealers throughout the
world. Distributors are granted the right to markapperware products using parties and other rexfitional retail methods and to utilize the
Tupperware trademark. The vast majority of Tuppeegadistribution system is composed of distribatananagers and dealers (known in
North America as consultants) who are independemtractors and not employees of Tupperware. Iragelimited circumstance
Tupperware acquires ownership of distributorshgrsafperiod of time, until an independent distridyutan be installed, in order to maintain
market presence. During 2004, Tupperware begamtiwsuction of a new multi-tiered compensationnpiia the United States for the benefit
of its independent sales force members.

In addition to the introduction of new products alavelopment of new geographic markets, a key aleofeTupperware’s strategy is
expanding its business by increasing the numbdealers, managers and distributors. Under the Twgpe system, distributors recruit, tre
and motivate a large sales force. Managers ardajfgae and promoted by distributors to assist t&riutors in recruiting, training and
motivating dealers, while continuing to hold theivn parties. Over the past several years in Tupper'w United States business, its
distributors have transitioned to operate undeswa business model, in which many administrativegase performed by Tupperware since
sales force orders and payments are made directhetCompany. This allows the distributor to camicate on recruiting, training and
motivating sales forces.

As of December 25, 2004, the Tupperware distrilbugigstem had approximately 1,900 distributors, @8 anagers, and 886,000
dealers worldwide.

Tupperware relies primarily on the “party” methddsales, which is designed to enable the purchassppreciate through
demonstration the features and benefits of Tupperweoducts. Demonstrations, which are sometinfesresl to as “Tupperware partiesye
held in homes, offices, social clubs and othertiooa. Tupperware products are also promoted thrdugchures mailed to persons invited to
attend Tupperware parties and various other typdsmonstrations. Sales of Tupperware products@peorted by Tupperware through a
program of sales promotions, sales and training ail motivational conferences for the indepensaleis force. In addition, to support its
sales force, Tupperware utilizes catalogs, telemisind magazine advertising, which help increassates levels with hard-teach custome
and generate sales force leads for parties andiraiers.



In 2004, Tupperware continued the implementatiauad the world of its integrated direct accesdatias to allow consumers to
obtain Tupperware products other than by attendifigpperware party and to enhance its core paaty Iplisiness. These strategies include
retail access points, Internet selling, (which udgls the option of personal websites for the NArtterica sales force), and television
shopping. In addition, Tupperware enters into bessrto-business transactions, in which Tupperwalle groducts to a partner company,
whose products are combined with Tupperware predamatl sold through the partner’s distribution clednwith a link back to Tupperware’s
party plan business to generate additional Tupprerparties.

The distribution of products to consumers is pritgahe responsibility of distributors, who oftenaintain their own inventory of
Tupperware products, the necessary warehousetitsiland delivery systems; however, in some sgnaf Tupperware performs
warehousing and selling functions and pays theibligbr a commission for sales activity. In certenarkets, Tupperware offers distributors
the use of a delivery system of direct product stapt to consumers or dealers, which can furtharaedlistributors’ costs and leaves them
more time to recruit, train and motivate their sdterces.

BeautiControl. BeautiControl's skin care, cosmetics and relat@dipcts are sold through consultants and directbis ave independent
contractors, not employees of BeautiControl. ADetember 25, 2004, the total sales force countappsoximately 85,800.

The BeautiControl sales force reaches customegmoimp settings and through home demonstrationsdc&pa ESCAPEs or Image
Parties. Introduced in 2003, Spa ESCAPESs providedjuvenating and relaxing benefits of a day spéevthe customers learn the benefit:
BeautiControl products and learn how to affordahiplicate the spa experience in their homes. Aalutitiy, the sales force is encouraged to
market the products through personal consultatiprsjuct brochures and, in the United States, cogydaveloped and -sponsored personal
internet web pages called BeautiPage* in ordetit@el multiple selling opportunities.

In order to provide immediate product delivery, ffades force may maintain a small inventory of piats.

In the United States, BeautiControl maintains Bi&ritrol.com through which consumers can order pet&l and BeautiNet* through
which the sales force can place orders and recruit.

IV. COMPETITION

Tupperware. There are two primary competitive factors whickeaffthe Registrant’s business: (i) competition weither “direct sales”
companies for sales personnel and demonstrati@s;datd (ii) competition in the markets for foodrage, serving and preparation contair
toys and gifts in general. Also, Tupperware hatediitiated itself from its competitors throughcgriquality of products (lifetime warranty
most Tupperware products) and new products. Tupgreriyelieves it holds a significant market sharegioh of these markets in many
countries.

BeautiControl. There are many competitors in the cosmetics busiaed the principal bases of competition genesakymarketing,
price, quality and newness of products. Beauti@biias differentiated itself and its products frima industry in general through the use of a
number of value-added services and by being teolyiadlly at the forefront of the industry.

V. EMPLOYEES
The Registrant employs approximately 5,900 peagdlesthom approximately 1,200 are based in the UrBtdes.

VI. RESEARCH AND DEVELOPMENT

The Registrant incurred expenses of approximat&B/Gmillion, $13.6million and $12.0 million forsital years ended 2004, 2003 and
2002, respectively, on research and developmenvitaet for new products.

VIl. RAW MATERIALS

Tupperware. Products manufactured by Tupperware require plassins meeting its specifications. These resiagarchased through
various arrangements with a number of large chdro@apanies located throughout Tupperware’s marlfetsa result, Tupperware has not
experienced difficulties in obtaining adequate $iggpand generally has been successful in obtaiiaivngrable resin prices on a relative basis.
Research and development relating to resins usédpperware products are performed by both Tuppenaad its suppliers.

BeautiControl. Materials used in BeautiControl’s skin care, cosong@bd bath and body care products consist prisnafiteadily
available ingredients, containers and packagingnas. Such raw materials and components usedadggmanufactured and assembled by
BeautiControl are available from a number of sosird® date, BeautiControl has been able to secuaslequate supply of raw materials and
components for its manufacturing, and it endeatmraaintain relationships with backup supplieraineffort to ensure that no interruptions
occur in its operations.



VIIl. TRADEMARKS AND PATENTS

Tupperware. Tupperware considers its trademarks and patertits tf material importance to its business; howeserept for the
Tupperware* trademark, Tupperware is not dependpoh any single patent or trademark, or group témta or trademarks. The
Tupperware* trademark is registered on a countrgdiyntry basis. The current duration for such tegi®n ranges from five years to ten
years; however, each such registration may be retie@n unlimited number of times. The patents aadketmarks used in Tupperw’s
business are registered and maintained on a watédbasis, with a variety of durations. Tupperwaae followed the practice of applying for
design and utility patents with respect to most$ignificant patentable developments. The lieensharacters from the licensors referenced
under the caption “Principal Products” have becamémportant part of Tupperware’s business andetioenses have various durations.

BeautiControl. BeautiControl has registered its trademarks andc@narks in the United States and has registeréslio the process
of registering its principal trademarks and semviaeks in many other countries. The Company hagempan the formulae for its
“REGENERATION™ and “REGENERATION " alpha-hydroxwacid-based products.

IX. ENVIRONMENTAL LAWS

Compliance with federal, state and local environtalgorotection laws has not had in the past, ambisxpected to have in the future
material effect upon the Registrant’s capital exfiemes, liquidity, earnings or competitive positio
X. OTHER

Tupperware. Sales do not vary significantly on a quarterly basbwever, third quarter sales are generally |diven the other quarters
in any year due to vacations by Tupperware’s deaad their customers, as well as Tupperware’scestipromotional activities during such
quarter. Sales generally increase in the fourthitquas it includes traditional gift-giving occas®in many of Tupperware’s markets and as
children return to school and households refocuaativities that include the use of Tupperwareducts along with increased promotional
activities supporting these opportunities.

BeautiControl. BeautiControl is not subject to seasonality to sigpificant extent.

General. Generally, there are no working capital practicebaxklog conditions which are material to an ustierding of the
Registrant’s business. The Registrant’s businesstisependent on a small number of customerssrany of its business subject to
renegotiation of profits or termination of contmar subcontracts at the election of the UnitedeStgovernment.

Xl. EXECUTIVE OFFICERS OF THE REGISTRANT

Following is a list of the names and ages of alExecutive Officers of the Registrant, indicatalppositions and offices with the
Registrant held by each such person, and eachpanshn’s principal occupations or employment duthegpast five years. Each such person
has been elected to serve until the next annueti@teof officers of the Registrant (expected towcon May 11, 2005).

Positions and Offices Held and Principal Occupatios
of Employment During Past Five Years

Name and Age Office and Experience

Edward R. Davis lll, age 42  Vice President and Treasurer since May 2004, afieiing as Treasurer since May 2002. Prior thefheto,
served as Director International Finance since /2§8.

R. Glenn Drake, age 52 Group President, North America, Europe, Africa #melMiddle East since January 2002, after serving a
President, Tupperware North America since Janu@d:

Lillian D. Garcia, age 4 Senior Vice President, Human Resources since Dezeh®99.

V. Jane Garrard, age 42 Vice President, Investor and Media Relations sidgl 2002. Prior thereto, she was Vice President-

Controller of Tupperware’s BeautiControl subsidiaigce May 2000. Prior thereto from August 1998 to
May 2000, she served as Director of Financial Rtejmand Treasury for Kitty Hawk, Ini

E.V. Goings, age 59 Chairman and Chief Executive Officer since Octa®97. Mr. Goings serves as a Director of CircutyCi
Stores, Inc., Reynolds American, Inc. and SunTBastk of Central Florida, N.A
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Name and Age

Josef Hajek, age 4

David T. Halversen, age 60

C. Morgan Hare, age 57

Christa Hart, age 45

Timothy A. Kulhanek, age 4
Anne E. Naylor, age 5

Office and Experience

Vice President, Tax since September 2001, afteirggas Staff Vice President, Tax from January 1!

Group President, Latin America , Asia Pacific arehBtiControl since January 2005, after serving rasi®
President, Latin America and BeautiControl sinced&2003. Prior thereto, he served as Senior Vice
President, Business Development and Planning $itage2002 and as Senior Vice President, Business
Development and Communications since November 1

Senior Vice President, Global Marketing since M@8@2. Prior thereto she served as Vice President and
Senior Global Marketing Officer since October 208fter serving in senior marketing positions witbrkk
Shopping Network since March 19¢

Senior Vice President, Strategy and Business Dpuatmt since August 2004 and Vice President, Styateg
and Business Development since July 2003. Prisutt date she served as a consultant from Oct@if2r 2
to July 2003 with International Business Machinespg@ration, after serving as a consultant with
PricewaterhouseCoopers LL

Vice President and Controller since January 206 akrving as Assistant Controller since 1¢

Vice President, Internal Audit since October 1€

Michael S. Poteshman, age 41 Executive Vice President and Chief Financial Offiseice August 2004 and Senior Vice President and

Thomas M. Roehlk, age *
Christian E. Skroeder, age 56

Jo«€ R. Timmerman, age £

Robert F. Wagner, age 44

Item 2. Properties

Chief Financial Officer since November 2003, afterving as Vice President and Chief Financial @ffiof
Tupperware Europe, Africa and the Middle East siMes 2002. Prior thereto he served as Vice Presiden
Finance and Investor Relations from May 2001 to M@§2, as Vice President, Investor Relations and
Treasurer from August 2000 to May 2001, and pheréto as Vice President and Control

Senior Vice President, General Counsel and Segrsitace December 199

Senior Vice President, Worldwide Market Developrm&nte April 2001, responsible for emerging markets
in Asia Pacific, after serving as Group Presid&éapperware Europe, Africa and the Middle East sifwpsl
1998.

Senior Vice President, Worldwide Operations sincguést 1997

Vice President and Chief Technology Officer sinaggst 2002. Prior thereto, he was Vice President of
Information Technology, Worldwide from June 20010 1996 to 2001 he was Director, Information
Technology for Tupperware North Americ

The principal executive office of the Registranbvened by the Registrant and is located in Orlafidiarida. The Registrant owns and
maintains Tupperware manufacturing plants in BefgiBrazil, France, Greece, Japan, Korea, Mexia Pthilippines, Portugal, South Africa
and the United States, and leases manufacturingliatribution facilities in China, India, and Vengsta. The Registrant owns and maintains
the BeautiControl headquarters in Texas and lassesanufacturing and distribution facilities inxees. The Registrant conducts a continuing
program of new product design and developmensdadilities in Florida, Texas, Japan and Belgittane of the owned principal properties
is subject to any encumbrance material to the diwlzged operations of the Registrant. The Registtansiders the condition and extent of
utilization of its plants, warehouses and otheipprties to be good, the capacity of its plants\aacthouses generally to be adequate for its
needs, and the nature of the properties to beldaitar its needs.

In addition to the above-described improved praesrthe Registrant owns approximately 450 acresohproved real estate
surrounding its corporate headquarters in OrlaRttrjda, which have been prepared for a varietgenfelopment purposes. The Registrant
began selling this property in 2002, and this prbjg expected to continue through 2007.
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Item 3. Legal Proceedings

A number of ordinary-course legal and administ@fivoceedings against the Registrant are pendiraddition to such proceedings,
there are certain proceedings that involve thehdigge of materials into or otherwise relating te pinotection of the environment. Certain of
such proceedings involve federal environmental lameh as the Comprehensive Environmental Resp@usepensation and Liability Act of
1980, as well as state and local laws. The Regiséistablishes reserves with respect to certasucti proceedings. Because of the
involvement of other parties and the uncertaintpatential environmental impacts, the eventual auies of such actions and the cost and
timing of expenditures cannot be determined witttagety. It is not expected that the outcome othspmceedings, either individually or in
the aggregate, will have a materially adverse éfipon the Registrant.

As part of the 1986 reorganization involving thenfiation of Premark International, Inc., Premark spsn-off by Dart & Kraft, Inc.,
and Kraft Foods, Inc. assumed any liabilities agsbut of any legal proceedings in connection wéhtain divested or discontinued former
businesses of Dart Industries Inc., a subsidiath@fRegistrant, including matters alleging prodarad environmental liability. The
assumption of liabilities by Kraft Foods, Inc. reémsmeffective subsequent to the distribution of éljeity of the Registrant to Premark
shareholders.

Item 4. Submission of Matters to a Vote of Securityolders
None.

PART Il

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Eqly Securities

The Registrant has not sold any securities in 2068ugh 2004 which were not registered under theuftées Act of 1933. As of March 1,
2005, the Registrant had 61,933 shareholders ofdeand beneficial holders. The principal Unitedt& market on which the Registrant’s
common stock is being traded is the New York Stex&hange. The stock price and dividend informagsienforth in Note 15 to the
consolidated financial statements, entitled “Quérteinancial Summary (Unaudited)@hd the rights agreements information set fortNate
16 to the consolidated financial statements, edtitRights Agreement” is included in Item 8 of Péwf this Report.

The following information relates to the repurcha$éhe Registrant’s equity securities by the Reegig during any month within the fourth
quarter of the Registrant’s fiscal year coveredhiy Report:

Total Number of
Shares Purchased as Maximum Number of

Part of Publicly Shares that May yet be
Total Number of Average Price Announced Plans or Purchased under the
Shares Purchased (a) Paid per Share Programs (a) Plan or Programs (a)
9/26/0¢-10/30/04 0 n/a n/a n/a
10/31/0+11/27/04 0 n/a n/a n/a
11/28/0+-12/25/04 0 n/a n/a n/a
Total 0 n/a n/a n/a

(@) There is no publicly announced plan or progtamepurchase Company shares. The Company has pagt accepted and in the future
may accept stock in settlement of amounts owetlinder loans made for purchase of the stock aeogpiated under its Management
Stock Purchase Plan or in satisfaction of FedasaWithholding upon the lapse of restrictions ostrieted stock award



Item 6. Selected Financial Data

The following table contains the Company’s selettistiorical financial information for the last fiyears. The selected financial information
below has been derived from the Company’s audited@idated financial statements which, for datspnted for fiscal years 2004, 2003
and 2002, are included as Item 8 of this Reporis @hta should be read in conjunction with the Canys other financial information,
including “Management’s Discussion and Analysi$-ofancial Condition and Results of Operations (MD&And the Consolidated Financ
Statements and Notes to the Consolidated FinaStéments included as ltems 7 and 8, respectivetiiis Report.

(Dollarsin millions,
except per share amounts) 2004 2003 2002 2001 2000

Operating results
Net sales (a)

Europe $ 597.C $ 546.C $ 426.7 $ 406.C $ 430.C
Asia Pacific 208.¢ 222.k 211.¢ 215.7 244
Latin America (b) 105.k 102.¢ 130.¢ 182.¢ 176.2
North America (b), (c 195.( 230.z 277.¢ 264.7 228.t
BeautiControl North America (b), (1 118.2 92.7 75.4 65.2 12.t
Total net sale $1,224.0  $1,194.( $1,122.° $1,134.0 $1,091.¢
Segment profit (loss
Europe (e $ 133« $ 1100 $ 88: $ 748 $ 941
Asia Pacific (e 20.¢ 17.€ 35.7 28.t 44.¢
Latin America (b), (e 10.4 3.1 6.2 15.4 7.C
North America (b (31.0 (22.9 30.4 32.¢ 16.€
BeautiControl North America (b), (1 8.C 5.1 5.6 0.t 0.1
Total segment prof 141.€ 113.¢ 166.t 152.1 162.€
Unallocated expenses (e), (32.9) (40.5) (20.9 (23.9 (27.9
Other income (e), (f), (c 13.1 4.3 14.4 — —
Re-engineering and impairment charges (7.0 (6.9 (20.8) (24.9) (12.5)
Interest expense, n (13.0 (13.9) (21.¢) (21.9) (21.7)
Income before income tax 102.( 56.¢€ 117.4 82.2 101.1
Provision for income taxe 15.1 8.7 27.C 20.7 26.2
Net income $ 86C $ 47¢ $ 901 $ 618 $ 74¢
Earnings per common she
Basic $ 14¢ $ 082 $ 15t $ 106 $ 1.3C
Diluted $ 148 $ 082 $ 154 $ 104 $ 1.2¢




(Dollars in millions, except per share amounts) 2004 2003 2002 2001 2000

Profitability ratios
Segment profit as a percent of sales:

Europe (e 22.2% 20.1% 20.7% 18.4% 21.%%
Asia Pacific (e 10.C 7.8 16.¢ 13.2 18.:
Latin America (b), (e 9.9 3.1 4.7 8.4 4.C
North America (b), (c nm nm 10.¢ 12.4 7.3
BeautiControl North America (b), (1 6.7 5.5 7.8 0.8 0.8
Return on average equity ( 34.€ 24.1 61.C 50.2 52.¢
Return on average invested capital 17.c 10.¢ 19.4 14.1 17.¢
Financial Condition
Cash and cash equivalel $ 90.¢ $ 45.C $ 32.€ $ 184 $ 32.€
Working capital (a 173.¢ 121.C 77.1 13.¢ 96.¢€
Property, plant and equipment, | 216.( 221.¢ 228.¢ 228.t 233.1
Total assets (¢ 983.2 915.¢ 838.7 852.¢ 856.t
Shor-term borrowings and current portion of l-term deb: 2.6 5.€ 21.2 91.€ 26.€
Long-term deb 246.F 263.t 265.1 276.1 358.1
Shareholder equity 290.¢ 228.2 177.5 126.€ 123.¢
Current ratic 1.6C 1.4z 1.27 1.04 1.3¢
Long-term dek-to-equity 84.71% 115.5% 149./% 218.1% 289.(%
Total deb-to-capital (i) 46.1% 54.1% 61.71% 74.2% 75.€%
Net deb-to-capital (j) 35.2% 49.59% 58.8% 73.2% 74.(%
Other Data
Net cash provided by operating activit $ 121.¢ $ 105.€ $ 128.2 $ 108.¢ $ 86.1
Net cash (used in) provided by investing activi (27.0 (30.6) 14.4 (54.¢) (102.¢)
Net cash (used in) provided by financing activi (50.7) (64.7) (132.)) (66.9 26.4
Capital expenditure 43.€ 40.C 46.¢ 54.¢ 46.2
Depreciation and amortizatic 50.¢ 52.€ 48.¢ 49.¢ 52.1
Common Stock Data
Dividends declared per she $ 0.8¢ $ 0.8¢ $ 0.8¢ $ 0.8¢ $ 0.8¢
Dividend payout ratio (k 59.5% 107.2% 57.1% 84.6% 68.2%
Average common shares outstanding (thousa
Basic 58,43: 58,38: 58,24: 57,951 57,69:
Diluted 58,84¢ 58,44( 58,71¢ 58,88¢ 57,97«
Year-end book value per share $ 4.9¢ $ 3.9 $ 3.0¢ $ 2.1¢ $ 2.1¢
Yeal-end price/earnings ratio (r 13.7 20.€ 9.€ 18.7 15.¢
Year-end market/book ratio (r 4.1 4.3 4.¢ 8.¢ 9.5
Year-end shareholders (thousan 8.9 9.4 10.1 11.7 12.7
a. Certain prior year amounts have been reclassifiehform with current year presentati
b.  As aresult of a change in management repostingtures, effective with the beginning of the 2@8cal year, the Company has
reported the United States and Canada as the Twape=North America business segment and BeautiGlooperations outside North
America have been included in their respective gaalgic segments. Prior period amounts have be¢sieddso reflect this chang
c. Beginning in 2001 and concluding in 2003, thetéthStates Tupperware business transitioned emabusiness model. Under this
model, sales are made directly to the sales forttedistributors compensated through commissiompayts. This model results in a
higher company sales price that includes the mangwiously realized by the distributors and hasmaderial impact on profit. The
impact of this change on the comparison with pyear sales was approximately $27.0 million, $16illan, and $4.5 million in 2003,
2002 and 2001, respectively. There was no matemighct on the 2004 comparisc
d. In October 2000, the Company purchased all@btitstanding shares of BeautiControl, Inc. (B&urtirol), and its results of
operations have been included since the date aiigitign. In 2002, the Company adopted SFAS No., Bibdwill and Other
Intangible Asset, which eliminated the amortization of goodwill. @iwill amortization in the BeautiControl segmentsvid.4 million
and $0.2 million in 2001 and 2000, respectiv:
e. The re-engineering and impairment charges lioeighes for severance and other exit costs. Intemidiunallocated expenses included

$0.1 million, $3.2 million and $7.9 million for ietnal and external consulting costs incurred imeation with the program in 2002,
2001 and 2000, respectively. In 2002, $1.6 millicas recorded as a reduction of Europe segment petdied to the write-down of
inventory and reserves for receivables as a re$uéistructuring the business model of the Compsiyiited Kingdom operations. Als
2002 Asia Pacific segment profit was reduced by $&illion primarily related to costs associatedhiite closure of one of the
Company’s Japanese manufacturing/distributionifasl In addition, in 2002, $0.1 million was reded as a reduction of Latin
America segment profit primarily as a result ofere®s for receivables as a result of a restruafiBeautiControl operations in Mexico.
As part of reengineering actions, in 2002, the Company soltbit®er Spanish manufacturing facility, its ConventiCenter complex
Orlando, Florida and one of its Japanese manuifagtdistribution facilities generating pretax gaofs$21.9 million, $4.4 million and



$13.1 million, respectively. The Spanish and Japamgins were included in the Europe and Asia Bssfjments, respectively, and
Convention Center gain was recorded in other inciontlee table above. In 2001, $7.7 million was releal as a reduction to Latin
America segment profit primarily related to thetestlown of inventory and reserves for receivabtea eesult of the restructuring of
Brazilian sales and manufacturing operations. 002&6.3 million was recorded as a reduction tarLAmerica segment profit related
to the write-down of inventory and reserves foreieables related to changes in distributor openatid otal after-tax impact of these
costs (gains) was $4.3 million, $3.1 million, $(Bmgillion, $32.5 million and $24.2 million in 2002003, 2002, 2001 and 2000,
respectively. See Note 2 to the consolidated firzstatements

In 2002, the Company began to sell land heldifarelopment near its Orlando, Florida headquarfzusing 2004, 2003 and 2002,
pretax gains from these sales were $11.6 milli@n7 $nillion and $10.0 (which exclude the conventiemter gain noted above),
respectively, and were recorded in other incombéntable above. Certain members of managemefding executive officers,
received incentive compensation totaling $0.3 omil]i$0.2 million and $1.3 million in 2004, 2003 a2@D2, respectively, based upon
completion of performance goals related to realtestevelopment. These costs were recorded inozasdid expense

During 2004, the Company recorded a pretax g&#1.5 million as a result of an insurance recg¥esm hurricane damage suffered at
its headquarters location in Orlando, Florida. Tdam is included in other income in the table &b

Returns on average equity and invested capiataculated by dividing net income by the avenagathly balance of shareholders’
equity and invested capital, respectively. Investpital equals sharehold’ equity plus debt

Capital is defined as total debt plus shareho’ equity.

Capital is defined as total debt less cash and easivalents on hand plus sharehol’ equity.

The dividend payout ratio is dividends declaredgtere divided by diluted earnings per sh

Year-end book value per share is calculated as-end shareholde’ equity divided by average diluted shai

Year-end price/earnings ratio is calculatechasyear-end market price of the Company’s commaocksiivided by the full year diluted
earnings per shar

Year-end market/book ratio is calculated asyfa-end market price of the Company’s common stidgkied by the year-end book
value per share



Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following is a discussion of the results of g@ns for 2004 compared with 2003 and 2003 coegharith 2002, and changes in financ
condition during 2004. The Company’s fiscal yeadon the last Saturday of December and will inel&8 weeks during 2005. This
information should be read in conjunction with ttomsolidated financial information included as It8rof this Report.

The Company’s primary means of distributing itsduret is through independent sales organizationsradididuals, which are also its
customers. The majority of the Company’s produntsimturn sold to end customers who are not mesntethe Company sales forces. Tt
Company is largely dependent upon these indepeisdder organizations and individuals to reach emdwmers and any significant
disruption of this distribution network would haaeegative financial impact on the Company andbisity to generate sales, earnings and
operating cash flows. The Company'’s primary busirdgs/ers are the size, activity and productivityte independent sales organizations.

Overview

Overall, the Company had a good year in 2004 wathimcome and cash flow up significantly. Repodates in U.S. dollars were up slightly
but down slightly in local currencies. The year weally a mix of the positive and the negative lo@ $ales front. Significant declines in both
the United States and Japan as well as flat salégimany were balanced by continued strengtharCitmpany’s emerging markets as well
as improvement in many of the Company’s smalleatdisthed markets. In particular, both Russia aniti&bontinued to grow quickly. In
addition, BeautiControl North America had an outidiag year showing significant sales growth ondtiength of a substantially larger total
and active sales force. With the nearly flat sale€Sermany, combined with a planned reduction isifess-to-business sales of nearly $10
million, Europe did well to maintain a flat salevé¢l. The segment continued to battle a challengamgumer spending environment in most
of the established markets. Asia Pacific struggl@t continued difficulties in Japan and to a lessdent, Indonesia, during the year.
Indonesia has been addressing reductions in i&s $alce and their activity and now must contentth e aftereffects of the tsunami at the
end of 2004. The Company continues to gather dadetermine the impact of this tragedy on its bessnnot only in Indonesia but through
the region. While the impact is difficult to foresehe Company does not currently believe thailithave material impact on the Asia Pacific
segment. Japan is in the midst of a business tranation from what had become a wholesale buyeis far high priced third party sourced
product to a party plan business promoting an egedpportunity and core Tupperware product lireeSE challenges overshadowed the
success showed in most of the other major markighstiae Philippines making good progress and Kaa#inuing to move forward. Beauty
sales continue to be a developing opportunity withtinued progress in Malaysia/Singapore and bgaaigucts will be launched in the
Philippines in the latter part of 2005. Latin Anterialso had a nice year with strong local curresadgs growth as Mexico rebounded from
early difficulties to show a slight sales increase both Venezuela and Brazil made significant @egin improving pricing and cost
structures. The sale of beauty products continnédexico and is being launched in Venezuela. Prbrkgistration is in process in Brazil in
anticipation of launch there as well, althoughtilréng is not yet determinable. The faster expamsibbeauty in Latin America is a major
focus for the Company and it is prepared to malaesjic investments, in the form of higher operatinsts, as necessary to further this
objective. North America reflected weakness inllnited States business which is still battling wofable sales force statistics. The market
has been involved in a transformation involvingeshing its party format and the roll out of a mawlti-tiered compensation plan that will
provide everyone within the sales force the oppotyuo reach the top level of the organizationhwitt significant monetary investment.
Similar models have been used successfully withénGompany and the United States direct sellingstrgl. While the changes are
progressing on schedule, the full benefit is ngtezted in 2005 and North American sales are naderp to grow during the year.

For the year, net income was up significantly angtrength of local currency improvement in foutted Company’s five segments as well as
a generally weaker U.S. dollar. There was alsguifétant reduction in foreign exchange losses tude Company’s 2003 decision to halt a
program to hedge certain cash flows and highersgainproperty dispositions primarily related tocggoing program to market land for
development near the Company’s headquarters offic®slando, Florida. Additionally, the net favotaliesolution of domestic and
international income tax contingencies/settlemegssilted in a favorable effective tax rate duri®g4£2 which was slightly lower than that of
2003. A more normalized rate of approximately 2&pst is foreseen for 2005. Cost rationalizatiotivies continued in 2004 and resulted
in a charge for re-engineering and impairment cos$ million for severance and write offs relatectlosed or restructured facilities. In
addition, a significant restructure of the Comparifemingway, South Carolina manufacturing faciitgs announced in January 2005. Other
manufacturing and cost rationalization efforts wihtinue under the Company'’s strategy of reduittidependence on internally produced
product and relying more on outsourced product. Tompany also expects to make strategic investntertsrease focus on the sales force
earnings opportunity, to accelerate its expansfdreauty in Latin America and Asia Pacific and ubfic relations to highlight its improved
product line, party format and business opportunity

A focus on balance sheet management continuedgd@i@4 and resulted in solid cash flow. This resudmbined with the strong net incor

led to a net debt-to-capital ratio of 35 percerthatend of 2004 as compared with about 50 peatethie end of 2003. The Company remains
confident in its ability to continue to finance anigg operations, including making strategic investis in operating costs necessary to secure
the long-term success of the Company, an expegtedase in capital spending and its dividend progtarough available financing sources.
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Consolidated Results of Operations

Net Sales and Net IncorNet sales increased slightly in 2004 due to a wedks. dollar, primarily versus the euro. Excludihgs $56.4
million favorable impact, net sales declined slighin local currency, Europe was about flat withh2 while Latin America posted a strong
increase and BeautiControl North America was uptarttially. Offsetting these improvements weredadgclines in both North America and
Asia Pacific. Partially responsible for the declinéAsia Pacific was the impact of a recall relatedhird-party sourced product during 2004
that resulted in a $6.2 million reduction of neesaThere was no negative impact to profitabgitythe vendor has agreed to reimburse the
Company for lost profits and related costs. Speciiimmentary regarding the segments is includéldemegional results section of MD&A.

Net sales in 2003 increased modestly including&hXmillion favorable impact resulting from theaker U.S. dollar, primarily versus t
euro. Excluding this impact, net sales for the yeare down slightly. In local currency, Europe lsaskrong increase and BeautiControl North
America showed significant growth. Offsetting th@sg@rovements, Asia Pacific was down slightly wHhikgin America had a larger decline
and North America declined significantly. Also ingtiag 2003’s sales levels was the completion ofitiqg@ementation of a modification in

the distributor model in the United States. Undiés model, sales are made directly to the salesfaith distributors compensated through
commission payments. This model results in a higbempany sales price that includes the margin ptesly realized by the distributors. This
change had no significant impact on profit but deaefited the Company as it includes payment witer in most cases and results in
reduced receivables. At the end of 2002, approxtpatO percent of United States distributors haghbeonverted. Excluding the
approximately $27 million impact of this new modeld the impact of foreign currency, total compaeysales for 2003 declined 4 percent
from 2002.

In 2004, net income increased significantly. Thghler net income was as a result of significant oupment in all of the Company’s
reporting segments with the exception of North Aiggewvhich incurred a larger loss than in 2003. Atipo of the improvement in the
segments was due to a weaker U.S. dollar, primaefgus the euro. In local currency, BeautiCortfoith America had a significant increase
and Latin America was up sharply. Europe and Asieifie both had strong increases in local currgoyit. Also contributing to the
improved net income were lower total unallocateste@s well as higher gains resulting from thealigon of property. A lower effective t
rate, discussed in the tax rate section, furthatrituted to the improved net income. Includedhiese net improvements was the offsetting
impact of higher expenses for stock-based compiensas discussed in the new pronouncements sedtierCompany prospectively
adopted the fair-value-method of accounting focktoptions in 2003. While this change had a minimmgdact on 2003 results due to the
timing of grants which were largely awarded laté¢hia year, it resulted in a pretax expense of apprately $3 million in 2004 that was
recorded in the applicable segment or unallocasatiralated to corporate participants. As alsculised in the new pronouncements section,
the Company will adopt SFAS 123(R) in the third geiaof 2005 which will require the Company to retcompensation expense for all
unvested options that were issued prior to the Gmys adoption of fair-value accounting. These ammiwere not previously considered
under the Company’s decision to adopt fair-valusoaanting prospectively. This change is expectesaolt in an incremental cost of
approximately $0.8 million in 2005 and $1 milliaméach of 2006 and 2007 if the options vest ovelldhgest possible time frame, or the
same total amount more quickly if they vest sodreered on stock price appreciation as providedarathards.

The Company allocates corporate operating expaostsreporting segments based upon estimateddpast related to those segments
where a direct relationship is present and based spgment revenue for general expenses. The oatdtbexpenses reflect amounts
unrelated to segment operations. Allocations aterdgned at the beginning of the year based upttmated expenditures and are not
adjusted. The unallocated expenses declined dafifg as compared with 2003 due to the absencegmifisant foreign exchange losses
incurred in 2003 related to a program to hedgeaeforeign cash flows during the year as discugsdow. This decline was partially offset
by increases in professional service fees relat¢de Company’s compliance with the Sarbanes-Oilgyand increased incentive accruals
from the Company'’s improved performance.

In 2002, the Company began a program to hedgéhéoiollowing twelve months, certain foreign cakiwfs related to the euro, Japanese yen,
Korean won and Mexican peso. In the fourth quart&002, the Company elected to terminate the Maxjgeso portion of this program as a
result of a significant decline in Mexican incomelahe higher relative cost of the Mexican pesdiporforward contracts. As a result, it
recognized a $1.2 million pretax gain that had bdeflerred pending the completion of the relateddaations. Additionally, as the cost of the
program increased, the Company determined thaé tbasts exceeded the benefits and no new confoaidtee other currencies were entered
with maturities subsequent to December 27, 200&hignprogram, the Company utilized forward consamupled with higlgrade U.S. dolle
denominated securities. The program hedged foieagh flows but also had the effect of largely naitigg the foreign exchange impact on

net income comparison between 2003 and 2002. D@M0@, the Company incurred net foreign exchangsde of $15.8 million compared
with net losses of $5.0 million in 2002 which wémeluded in unallocated expenses in both periods.

10



During 2004, the Company continued its programetbland for development near its Orlando, Flofi@adquarters which began in 2002.
Pretax gains totaling $11.6 million ($7.1 milliofiea tax) were recognized as a result of transast@mmpleted during 2004. This amount
compared with pretax gains of $3.7 million ($2.2liov after tax) during 2003. Gains on land trargats are recorded based upon when the
transactions close and proceeds are collectedsdctions in one period may not be representativehat may occur in other periods. In
2004, the Company also recognized a $1.5 millian gaated to the partial settlement of an insueatiaim related to hurricane damage
incurred at the Company’s headquarters. Based tiposactions currently in various stages of negjotiseand closure, gains on sales of
property for development of approximately $8 mitliare expected during 2005. Included in 2004 negdrite were pretax charges of $7.0
million for re-engineering and impairment compavégth $6.8 million in 2003 ($4.3 million and $3.1 lifon after tax, respectively). These
charges are discussed in the re-engineering agaitss) section following.

In 2003, net income declined significantly. Thiclkilee came from lower results in all segments ek&ope as well as a significant increase
in unallocated expenses and a significant redudtigyains on disposal of assets. These items wat@lby offset by significant declines in re-
engineering and impairment charges and net intesggnse. Business segment results are discustesl iegional results section. The
increase in unallocated expenses from $20.9 milhiad2002 to $40.5 million in 2003 was due to a #igant increase in foreign exchange
losses from the Company’s program to hedge ceftagign cash flows. Unallocated expenses also asgré in 2003 due to an increase in
costs related to worldwide research and productldgment costs previously included in the reporiagments, executive retirement
compensation and a discretionary annual incentiver@ Gains on disposal of assets declined prigndrik to the absence of gains recogn

in 2002 on the sales of facilities closed as paréengineering activities. Refer to re-enginegosts (gains) section for further details.

Included in 2003 results were $3.7 million of pretains ($2.2 million after tax) on sales of prdpéreld for development near the
Company’s Orlando, Florida headquarters. Also idetliin 2003 results were re-engineering and impaitencharges totaling $6.8 million
pretax ($3.1 million after tax) related to re-eregnng actions taken primarily in the United StaBr®zil and Argentina. Specifics of these
costs as well as the $20.8 million pretax costarired in 2002 are discussed in the re-engineegntion following. In comparison, the 2002
results included $14.1 million ($8.5 million aftrix) of net gains from re-engineering actions magef gains recognized on the sale of
facilities closed as part of prior actions lesste@scurred to design and implement the actionsoAhcluded in 2002 results were pretax gains
of $10.0 million for sales of Orlando property hébd development. These gains exclude a $4.4 miljain on the sale of the Company’s
Convention Center complex and $1.3 million of in&rcosts for management incentives directly relabethe sales program (net after-tax
gains of $5.4 million).

International operations accounted for 76, 74 a&hgétcent of the Comparg/sales in 2004, 2003 and 2002, respectively. Blsyaccounte
for all of the Company’s net segment profit in 2@ 2003 and 79 percent of its segment profiOip22

Gross MarginGross margin as a percentage of sales increastd3gercent in 2004 compared with 64.6 perce@0D3. The 2003 margin
percent was down from 66.3 percent in 2002. Theachpf the change in the U.S. business model discliabove increased gross margin by
about 1.6 percentage points in 2003 and 0.6 pexgergoints in 2002. The higher gross margin peagenin 2004 was due to improvements
in Europe, Asia Pacific and BeautiControl. Latin &rnica was about flat and North America had a modeslkine. On an overall basis in 20
the increase was largely the result of better pgieind mix as well as reduced manufacturing coktshnwoffset the impact of lower volume in
North America. The impact of the recall noted abals® had a nominal impact on the margin rate eliiced net sales without impacting
total gross margin dollar amount. Specific segneentmentary is included in the regional resultsisaatf MD&A.

The decline in 2003 compared with 2002 was dudightsreductions in Europe, Asia Pacific and Latimerica; a large decline after
considering the impact of the new business modilarth America; and a large reduction in Latin Aroar Refer to the regional results
section for discussion of the individual segmentargin performance. On an overall basis, the réoluetas largely related to unfavorable
volume and its impact on manufacturing capacitljzatiion, inventory usage and product discountieguirements. The discounting impact
was predominantly in the United States.

Costs and Expensd3elivery, sales and administrative expense as eeptage of sales was 56.3, 57.1 and 56.0 perce?®04, 2003 and
2002, respectively. In 2004, the decline was duewer distribution expenses as a result of cadticgon efforts, more effective promotional
programs and a reduced provision for uncollectileounts. These impacts were partially offset lyitlsrease in unallocated expenses,
excluding the foreign exchange charges which arleidted in other expense, as discussed above. B 2@ increase was primarily due to
higher commission expense of about $20 milliontesldo the business model change in the Unite@Staid increased sales in BeautiCol
North America. Also contributing to the increaserevhigher domestic pension and retiree medicalresgmand the favorable resolution ¢
pre-acquisition contingency in BeautiControl Noftimerica in 2002. Partially offsetting these incesaw/as reduced promotional spending in
2003, as 2002 included promotional investments nradirope, Japan, Korea and Mexico in an efforhtntain sales force activity. While
the European investments largely stabilized in 2802 others continued into 2003, although at aced level.
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Re-engineering Costs (Gaing)s the Company continuously evaluates its operatingcture in light of current business conditiansl strives
to maintain the most efficient possible cost stitetit periodically implements various actionsigaed to reduce costs and to improve
operating efficiency. These actions may resulekengineering costs related to facility downsizamgl closure as well as related asset write
downs that may be necessary in light of the revigetating landscape. In addition, the Company reeggnize gains upon disposal of clc
facilities. Over the past three years, the Comgasyincurred such costs (gains) as detailed bdiatwiere included in the following income
statement captions (in millions):

2004 2003 2002
Re-engineering and impairment charg $7C $6.8  $20.¢
Cost of products sol — — 1.1
Delivery, sales and administrative expe — 0.1 34
Gains on disposal of assi — — (39.9
Total pretax re-engineering costs (gains) $7C $6.¢  $(14.)
Total after-tax re-engineering costs (gains $43 $31 $ (8.5

In 2004, the re-engineering and impairment chaimggladed severance costs of approximately $3.3amilbrimarily related to headcount
reductions in the United States, Japan and thépBimes. The Philippines action also resulted irasset impairment charge of approximately
$0.7 million. Also included in 2004 charges wagsetgx $3.2 million write off of currency translati@adjustments related to the Company’s
decision to liquidate a foreign subsidiary durihg year which was previously classified in othenpeehensive income. In December 2004,
the Company reached a decision to restructureatsufacturing facility in Hemingway, South Carolifdne Company determined that the
best way to balance the requirements of cost éffastss and utilization of worldwide manufacturogpacity was for the Hemingway facil

to be a center of excellence for high tech produncéind distribution. This decision resulted in ased impairment charge of approximately
$0.4 million in the fourth quarter of 2004. Paflfabffsetting these charges was the reversal of@pmately $0.8 million of prior accruals
primarily due to lower than estimated severancésdosEurope as all activities were concluded.dnuary 2005, the Company announced its
plans related to the Hemingway facility which wisult in the elimination of approximately 250 pimsis and pretax severance and
outplacement costs of approximately $6.8 millioatthre expected to be recorded in the first quaft2005. In addition to these costs, the
Company expects to incur approximately $2.4 milldépretax costs to relocate equipment to othdiitias. Finally, the Company expects to
realize a reduction of its reserve for United Stqgmduced inventory that is accounted for undeidkt-in first-out (LIFO) method as that
inventory is sold. In 2005, this reduction is exeelcto be in the high single digit millions of dw# and begin being realized in the second
quarter of 2005.

In 2003, the reengineering and impairment charges included nedraeee costs of approximately $2.0 million primarélated to downsizin
North American and Brazilian operations and tosaée degree, the Mexican and Corporate Headquattdfs. In addition, it incurre
impairment charges of approximately $4.8 milliommrily related to a write-down of the Company’srfer Halls, Tennessee manufacturing
facility as well a write-down of its net investmentArgentina as a result of a decision to liquidits legal entity and operate under a strictly
importer model. The delivery, sales and administeagéxpense related to a charge for bad debtstetatan adjustment to the Brazilian
business model in connection with the downsizing.

Included in 2002 costs were re-engineering and imyznt charges of $20.8 million that provided fewsrance and other exit costs related to
the decision to consolidate European operatiorda@lto finance, marketing and information techggland the establishment of regional
areas. Also included were severance and impairoterges related to the downsizing of Europeanpl@atherican and Japanese
manufacturing operations as well as the downsiaingarketing operations in Mexico, Japan, the WhKéngdom and BeautiControl.
Included in operating expenses was $0.1 milliomired for internal and external consulting costdesign and execute the re-engineering
actions as well as $3.4 million other operatingemnges related to the write-down of inventory arsgnees for receivables as a result of
marketing office restructuring. As part of the prag, the Company sold its Spanish manufacturinijtigdts Convention Center complex in
Orlando, Florida and one of its manufacturing/déisttion facilities in Japan and recognized pretadg totaling $39.4 million.

For further details of the re-engineering actioe$gr to Note 2 to the consolidated financial stesats.

Tax RateThe effective tax rates for 2004, 2003 and 2002evid.8, 15.3 and 23.3 percent, respectively. atesrreflected the impact of re-
engineering actions and gains on property dispostincluding the hurricane gain discussed eaabawrell as the net favorable resolution of
domestic and international tax audit contingengieZ004. In addition, the 2003 rate reflected a#figant tax benefit related to the liquidati
of the Company’s Argentine legal entity. Excludihg impact of reengineering and impairment costs, portions of widichnot result in a ta
benefit, and gains on property disposition whidlerted a tax expense at a higher domestic tax tfateeffective tax rates were 13.1, 18.5
19.5 percent in 2004, 2003 and 2002, respectiviéglg.decrease in 2004 from 2003, excluding the impfie-engineering and impairment
charges and gains on property disposition, wasaiiyndue to the favorable contingency resolutioentioned above. Also contributing to 1
decline was a more favorable mix
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of income toward lower tax jurisdictions as welltas establishment of deferred tax assets relatétetexpected future utilization of foreign
income tax credits in the United States. The Compeas recognized these deferred tax assets basadta@nalysis of the likelihood of
realizing the benefits inherent in them and haskated that it is more likely than not that the &i#ts would ultimately be realized and as
such, no valuation allowance was necessary. Thissament was based upon expectations of improeimgstic operating results as well as
anticipated gains related to the Company’s saléasnaf held for development near its Orlando, Flateadquarters. In addition, certain tax
planning transactions may be entered into to tatéirealization of these benefits. Refer to thigceat accounting policies section for
additional discussion of the Company’s methodolfogyevaluating deferred tax assets. The decrease 2002 to 2003, excluding the impact
of re-engineering and impairment charges and gainsroperty disposition was largely due to the iotjgd a more favorable mix of income
as discussed above. A tax rate of approximatelge22ent is expected for 2005 based upon anticipatpbvement in domestic operating
results and the absence of the benefit from tatimgency resolution.

Net InterestThe Company incurred $13.0 million of net interegbense in 2004 compared with $13.8 million in 2868 $21.8 million in
2002. The decline in 2004 reflects the Companytsa@ige into two interest rate swap agreements séetlibelow and the lower resulting
interest rates during 2004. Also contributing te ttecline were lower debt levels during the yediséiting the impacts of these items was
absence of a 2003 adjustment related to prior ngdagtivity. The decline in 2003 was due to lowebtdevels, the decision to discontinue
Company’s foreign income hedging program as dismigsthe net income section and net gains on anéme yen interest rate swap. Also
contributing to the decline was the 2003 adjustmelatted to prior hedging activity and the benefitower short-term interest rates. As of the
end of 2004, the Company carried about 46 perdeitg debt in floating interest rates based upantérms and the utilization of swap
agreements.

On July 1, 2003, the Company entered into two @#erate swap agreements on a portion of its leng-tiebt effective September 29, 2003.
The Company received premiums totaling approxirge®el8 million for both agreements. The swap agesemtotal a notional amount of
$150 million and expire in 2011. The Company reesisemi-annual interest payments at 7.91 percentnafkes floating rate interest
payments based on the six-month LIBOR rate plyzr@asi of about 3.7 percentage points.

Reflecting current interest rates and projecteddwings, the Company anticipates that 2005 netasteexpense will be approximately $1:
$14 million.

Regional Results 2004 vs. 2003

Positi_vev
Increase (decrease) @ (negative.  pgreent of total
Restated foreign
increase exchange
(Dollarsin millions) 2004 2003 Dollar Percent (decrease impact 2004 2003
Sales (b)
Europe $ 597.C $ 546.C $ 51.C 9% — % $ 49.C 49% 46%
Asia Pacific 208.6  222F  (13.9 (6) (12) 10.¢ 17 18
Latin America 105.t 102.¢ 2.¢ 3 8 (4.5 8 9
North America 195.C 230.2 (35.2) (15) (16) 1.C 16 19
BeautiControl N.A 118.2 92.7 25.t 27 27 — 10 8
$1,224.0 $1,194.( $ 30.: 3% 2% $ 56.£ 10% 10(%
Segment profit (loss)
Europe $ 1334 $ 110.C $ 23.¢ 21% 12% $ 9.€ 94% 97%
Asia Pacific 20.¢ 17.€ 3.2 19 11 1.2 15 16
Latin America (c) 10.4 3.1 7.3 + + (0.7) 7 3
North America (31.0 (22.9) (8.6) (39 (39 — nm nm
BeautiControl N.A 8.0 5.1 2.6 55 56 — 6 5
$ 141¢€¢ $ 113< $ 282 25% 14% $ 10.1 nm nm

a. 2004 actual compared with 2003 translated at 2@04ange rates

b.  Certain prior year amounts have been reclassifiesbhform with current year presentati

c. Includes $0.1 million in 2003 of costs primarity the write-down of inventory and reserves feceivables related to changes in
distribution models in certain countri

+ Increase greater than 100 perc

nm Not meaningful
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Europe

The strong increase in European sales was due tithnger euro during 2004. Excluding this impsates were about flat with 2003. This
result reflected the impact of several markets gloiery well whose impact was offset by others thdtnot perform as well. The best resul
the year was in Russia, the segment’s leading entengarket, which had a significant sales increas¢he heels of the continued growth of
the sales force as the market continued to expgaratidition, another emerging market, Turkey, hadlastantial increase in sales during the
year. Both markets benefited from larger total active sales forces. Also, Russia experienced dyng&@ percent growth in its distribut
count. Poland, the segment’s other key emergingetahowed a modest sales increase for the yearblded, the emerging markets grew
nearly 60 percent during the year. Also contribyisiales increases were South Africa, which wadgrmfieantly, and the Nordics which had
a strong increase for the year. South Africa béeefirom significantly larger total and active saferces and the Nordics had a strong
increase in its total sales force which resulted ghightly higher active sales force. The Norditso benefited from a significant business-to-
business transaction. Overall, however, businedsitiness sales were down nearly $10 million dutiiegyear, at consistent exchange rates,
as the volume of transactions was intentionallyoed during 2004. The Company only pursues busittelsasiness relationships that ben
its core party plan business. Additionally, theitighof these transactions is based upon reachiregagents with business partners and their
product needs. Consequently, activity in one peniay not be indicative of future periods. The segt'sdargest market, Germany, finished
the year about flat with 2003. While it struggldédimes, particularly in the middle part of the yethe market was able to counter continuing
difficult economic conditions and low consumer ggieg as the year closed. For 2004, total salesisnmarket were $252.6 million as
compared with $255.0 million in 2003, translate@@d4 exchange rates. Offsetting the favorableltsesoted above, Austria had a large
decline for the year, due primarily to the absewfca significant business-to-business transactiahdccurred in 2003. France recorded a
modest decline due to lower sales force produgti@verall for the segment, better pricing andraprioved product mix offset the impact of
lower sales volume. The segment was able to maiatairong advantage in total and active salegfarcarry into 2005.

Despite the flat local currency sales, the segrhadta good increase in profit even after excludirgbenefit of the stronger euro. This
improvement was led by sales related increasesuthSAfrica, Russia and the Nordics. It further &fed from lower manufacturing costs
and lower provisions for uncollectible receivabladditionally, continuing cost control activitieebefited most of the markets and helped
Germany post a slight increase in profit. As is¢hse for sales, the German market accounts falbstantial portion of the segment’s profit.
The segment’s gross margin was up slightly durimgytear on the strength of the improved performameoeanufacturing noted above.

The Company continued to expand its integratecctiaecess (IDA) channel activity that began in 2001e IDA channels are a convergence
of the core party plan business with retail acqessts, Internet sales and television shoppingsé&h#hannels benefit the core party direct
selling business through the generation of partyranruiting leads as well as allowing the Comptngttract consumers who may not be
reached through the traditional party plan. Althotige number of European retail access point lonativas down in the fourth quarter from
350 last year, the average number of sites opangdltire year was about flat with 2003. There idniernet selling by the Company in this
segment and television shopping has been limiteests.

For 2005, overall sales growth is expected althdaghmany is expected to again operate near flameSncremental promotional and
strategic investment costs are foreseen for Euro@605, but even with the increase in operatirgs;a return on sales in excess of 20
percent is expected.

Asia Pacific

Net sales for the year declined modestly as thebauation of a significant increase in the Philipggralong with continued sharp growtt
China were insufficient to counter the impact dbstantial declines in Japan and Indonesia. Afteluelng the favorable impact of stronger
currencies versus the U.S. dollar, particularlyAlustralian dollar and Japanese yen, 2004 sales e decline compared with 2003. In
addition to the Philippines and China, Malaysiagfaimore increased modestly and Australia had atd&hs increase. Strong recruiting
propelled the Philippines and resulted in a goadease in the total sales force size and a sulmtantrease in the active sales force. China
continued to expand its number of outlets and amed focus on outlet productivity has also beenessful. In China, direct selling is
prohibited by law, so the Company reaches consuthesagh independent store fronts. There were D00 storefronts at the end of 2004.
The improvement in Malaysia/Singapore was large¢yresult of increases in the first half of thenasathe absence of a business-to-business
transaction that was completed in 2003 as welbasgt recruiting hurt results in the second halfief year. Countering these impacts in
Malaysia/Singapore was the continued growth of besales during 2004 which doubled its contributiencompared with 2003. Australia
finished 2004 with a flat total sales force and@dest decline in the active sales force but was @bénd the year on a high note with a st
sales increase and a slightly improved active dales in the fourth quarter. Even before the deatayy tsunami that hit Indonesia, the ma
had experienced some sales force and relateddedéises. The Company is not currently able to/falfaluate the longer term implications
the tsunami on Indonesia and the rest of the segmgnhey are not currently expected to be mdtéfhile remaining the largest market in
the segment, Japan is undergoing a significanstoamation. The Company has made a decision taitran that market from a wholesale
buyer’'s method offering a large proportion of higtice, third-party-sourced products back
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to a party plan business promoting an earnings royipity with a core Tupperware product line. Aault, the market experienced a
significant sales decline for the year. This dexlivas compounded by the negative $6.2 million impéthe product recall discussed earlier
in the net sales section. This market transitioexjzected to take time but ultimately result in @enproductive business.

Despite the sales decline, the segment had a stibsiacrease in profit. Though partially buoyegldstronger Australian dollar, even in Ic
currency terms, the segment finished the year avétrong increase in profitability. The increases\eal by China’s sales growth as well as
cost containment efforts, particularly in the Ripines, Korea and Australia. Improved cost perfaroean manufacturing, primarily from
lower mold costs, also contributed to the incred$e. product recall in Japan mentioned earlierfadegative impact on profitability as the
vendor has agreed to reimburse the Company fophodit and related costs of the recall. Over&lg segment had a modest increase in its
gross margin rate after considering the impachefgroduct recall which had the effect of incregshe margin rate slightly as it reduced s
but did not impact the gross margin dollar amoiihts improvement was due to higher volume thatetffse impact of unfavorable pricing,
largely due to the transition of the Japanese niaried above which results in the sale of a Igevred product line as well as lower sales
force statistics during the transition.

In the third quarter of 2003, the Company’s dirgglting license to operate in Indonesia expiredaAssult of continued delays in anticipated
government business regulations, the Company rexs urgable to renew its license under its ownerstiicture and has been operating
without a license. The Company has been in combtthe appropriate Indonesian government officesd well as other members of the
direct selling industry similarly impacted to atteinto resolve the situation. The Company has naoméa a new legal structure and is in the
process of applying for a license. It expects tgtanted a license shortly and begin selling uiitdétowever, until any resolution is final, it
possible that the government could order the Compagease operations in Indonesia which could rizlieimpact the segment’s sales and
segment profit. However, the availability of theanstructure largely mitigates the risk of materiafative impact. This situation is not rela
to the Indonesian declines discussed above.

A slight decline in the return on sales is expedtedisia Pacific in 2005, mainly as a result adihed operating cost investments to build
infrastructure to enable faster growth of the bgdwisiness in the region.

Latin America

Latin America had a slight increase in sales feryhar that was hampered by a stronger U.S. dpliamarily as it compared with the

Mexican peso and the Venezuelan bolivar. Excludlimgimpact, sales for the year had a strong irsere@rsus 2003. There was improvement
in all of the segment’s major markets of Mexica targest, Venezuela and Brazil. While the segrgenerally posted lower sales force
statistics over the year, these declines were liatge result of tighter standards being put ircpléhat the Company believes will ultimately
result in a more active and productive sales foftés result provides a solid base for the contihgewth of beauty sales, which are planned
to become increasingly important in this segmeptBy sales continue to progress in Mexico and gneav 50 percent in 2004 to reach nine
percent of total Mexican sales versus approximatelyen percent last year. In order to acceleratgtbwth of beauty in Mexico, the
Company is planning to make additional operatingt @ovestments in the market during 2005. Beaduigsgast began in Venezuela in the
fourth quarter of 2004 and in Brazil, beauty praduare currently in the process of being registeiredddition to the expansion of beauty,
Mexico was able to stabilize its business durin@£® register a slight sales increase during ga.\improved pricing in Venezuela and
Brazil, as well as improved volume in Venezuelaviaed the impetus for substantial sales increasbsth markets.

These sales increases, as well as continued impieven the cost structures in all markets, paldidy Venezuela and Brazil, led to a sharp
increase in local currency profit for the segmdtaraconsidering the negative foreign exchange whpaweaker currencies in Mexico,
Venezuela and Brazil. The gross margin rate foisggament was about flat with last year as gooddmgment in Brazil was offset by slight
decrements in both Venezuela and Mexico. The dealiiMexico was largely due to an increase in dist® on the core Tupperware line of
products as it worked to stabilize the businesss thpact was partially offset by a strong incresseolume as well as a lower proportion of
support items sold during the year compared wih32@ he improvement in Brazil was largely pricirdated which offset a slight decreas
volume.

On the heels of the expected continued growth afitye sales are expected to increase during 2@¥ever, the above mentioned
investments in the expansion of beauty will presgbe margin in 2005.

North America

North America finished 2004 with a substantial dexin local currency sales after considering alsb@mefit from a stronger Canadi

dollar. This decline was due almost exclusivelyh® performance in the United States which continoestruggle as it seeks to transform
itself into a more vibrant market with focus oniateractive party and a significant opportunity foe sales force. These changes have clearly
been neither easy nor rapid with the active salesefbeing down 21 percent during 2004. The U.Sketas one in which the Company is
working to fully roll out its interactive party forat. In this market it is called the
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“Taste of Tupperware”, and it is designed to mdieeexperience more entertaining for the hostesdhyanduests and easier for the sales force
consultant to learn and execute. The Company ledithat these attributes make it simpler to scleefitlire parties from among the party
guests and to recruit hostesses and others whbeasénplicity of the format. Additionally, the Cqany implemented its new, multi-tier

sales force compensation plan in two of its temoregyin 2004, and expects to roll out the new [itetine rest of the regions in the market in
2005. This method of compensation makes the Compdiusiness opportunity offering competitive in tharket by going from temporary
life-time commissions on the sales of people withitonsultant’s “downline” organization, removingographic boundaries for recruiting
within the nation and providing everyone within gades force the opportunity to reach the top lef¢he organization without significant
monetary investment. The Company believes the mempensation plan brings a better balance betweeprtduct and business opportunity
offerings in the U.S. market.

The significant increase in the segment loss feryihar was also from United States results. Thslamely due to a decrease in sales volume
which led to higher manufacturing costs per unitval as increased charges for excess inventorynodesd earlier in the re-engineering
section, the Company has already taken stepstioicase its manufacturing operations in Hemingwaguth Carolina and will source the
majority of its products from the Company’s otheamafacturing facilities throughout the world. Upaompletion of this action, annualized
benefits are expected to be approximately $6 millishich will be fully realized beginning in 2006. addition to this benefit, in 2005, the
Company expects to realize a benefit from redudé®Llreserve needs as United States produced inyeistsold. The negative impacts in
2004 overwhelmed the benefits derived from costrobmeasures previously put in place. Going ifl0%2, the United States will continue to
focus on improving its value chain including itstbase.

The Company will continue to focus on its IDA ialfives utilizing retail access points, TV shoppamgl the Internet to obtain access to more
consumer groups but will continue to limit accesthibse activities where the sales force can hasdmum involvement and interaction with
the consumer to remind them of the benefits ofpdmty. Another impact of the lower sales duringybar was reduced distributor profitabi
which negatively impacted the number of retail @asgeoints open this year compared with last ye&asr distributors were able to make
financial commitment. The Company is evaluatingeottess expensive venues to allow for more affoleleetail access point opportunities
and has introduced the “Showcase on the Run” carmeng the year. This is an easily transportaales venue that may be quickly set up
and taken down and allows selling from a more “tie” structure. During the year, IDA accounted &bout 8 percent of segment sales
compared with 11 percent last year.

As 2005 will continue to be a year of transition floee United States, segment net sales are not&dp® grow and a continuing segment loss
is expected, although at a lower level than thatiired in 2004. North America will also benefitd@05 from reduced cost allocations related
to occupancy costs and the corporate allocatiois intpact, approximately $4 million in total, wbking its general corporate allocation in

line with the expected reduced sales level. Addélty, some occupancy costs currently borne byuthiéed States are being reallocated to
other segments in recognition of the utilizatiortie#é headquarters location as a worldwide focushfersales force. Trips to the headquarters
are often used as an incentive award for the $atess around the world. The reallocation of cegtsnot materially impact the other
segments.

BeautiControl North America

BeautiControl North America had an outstanding yeién substantial increases in both sales and segpmefit. This performance was a

result of substantial increases in both the tatdl active sales forces during the year and thenbasiclosed 2004 with a 30 percent advantage
in the total sales force. This advantage providsslid base for the continued growth of the madge2004 represented the highest sales year
ever for the business which has doubled in sizeesits acquisition in the fourth quarter of 2008eTsales force growth was fueled by both a
strong earnings opportunity and an easy, replicaipdeactive party experience, the Spa ESCAPE Bbthese drivers permit a natural flow
to recruiting as party attendees are drawn by tper@ence to inquire as to the earnings opportumitich is also a very powerful motivator.
These factors, when combined with continued ledniieidevelopment, all provide the impetus for con¢id growth.

The sales growth was the primary reason for thétpngprovement despite a $2.5 million charge ie first quarter of 2004 related to an
accrual for legal matters and an executive retirgnmighe litigation was settled later in the yeathwhninimal incremental impact on profit. T
segment also improved its gross margin percentagegithe year primarily through changing the fotrmogits kit of products for new
consultants. Moving into 2005, the Company antii@paontinued improvement in the segmen¢turn on sales and expects it to reach d¢
digits.
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Regional Results 2003 vs. 2002

Positive
Increase (decrease) (a) (negative’ Percent of total
Restated foreign
increase exchange
(Dollarsin millions) 2003 2002 Dollar Percent (decrease impact 2003 2002
Sales (b)
Europe $ 546.C $ 426.7 $119. 28% % $ 824 46% 38%
Asia Pacific 222t 211.¢ 10.7 5 )] 16.2 18 19
Latin America 102.€ 130.¢ (283 (22 (13) (136 9 12
North America 230.2 277 (479 (17 (18) 21 19 24
BeautiControl N.A 92.7 75.4 17.: 23 23 — 8 7
$1,194.( $1,122.7 $ 71.c 6% D% $ 87.1 10(% 10(%
Segment profit (loss)
Europe (c) $ 110 $ 88.2 $ 21.7 25% 6% $ 15.& 97%  53%
Asia Pacific (d) 17.€ 357 (18.1)  (51) (55) 3E 16 21
Latin America (e’ 3.1 6.2 (3.2 (50 (30 (1.8 3 4
North America (22.9) 304 (52.%) nm nm 0.2 nm 18
BeautiControl N.A 5.1 5.6 (0.9 149 (149 — 5 4
$ 1132 $ 1665 $(53.) (3% (389)% $ 17.6 nm 10C%

a. 2003 actual compared with 2002 translated at 280Bange rate

b. Certain prior year amounts have been reclassifiembhform with current year presentati

Cc. 2002 includes $1.6 million of costs, primarity the write-down of inventory and reserves foreieables related to restructuring the
business model of the Company’s United Kingdom apens and a $21.9 million gain from the sale ef @ompany’s former Spanish
manufacturing facility

d. 2002 includes a $13.1 million gain from the s#lene of the Company’s Japanese manufacturirtghiision facilities as well as $2.7
million of costs related to the closure and dispo$this facility.

e. Includes $0.1 million in both 2003 and 2002¢asts primarily for the write-down of inventory areserves for receivables related to
changes in distribution models in certain counti

nm Not meaningful

Europe

The significant increase in sales was due to tlemgthening of the euro during the year. The irsdn sales beyond the favorable impact of
foreign exchange was due to significant increasésustria, Russia and Germany. In 2003, Germars $ataled $233.7 million compared
with $213.2 million in 2002 translated at 2003 excde rates. This increase was due to strong griovithial sales force over last year and the
market ended the year with a double digit percentades force size advantage over 2002 which led facrease in average active sales 1
over the course of the year. The increase alseateftl improved sales force productivity. In Austniest of the increase was due to a
business-to-business transaction with a local gyocieain under which consumers could purchase itelihselection of Tupperware products
at a discount if they purchased a prescribed amafuiie chain’s products. During 2003, the segnhaiat $13.8 million of such sales
compared with approximately $11.6 million in 20@2nslated at 2003 exchange rates. The Russiamfsabe size increased substantially
during the year and the market was also able tergés strong improvement in sales force activisplting in a nearly 90 percent increase in
average active sales force. This improvement waglia due to the addition of new distributors, stygromotional offerings and training
initiatives oriented toward improving activity apdoductivity. The segment’s other major markets atgreased sales to a lesser degree.
Partially offsetting these increases were declin€gpain and the Central Mediterranean Countriesedlsas the impact of the Company’s
decision at the end of 2002 to suspend its pady plsiness in the United Kingdom. Overall, thersent generated a significant sales force
size advantage at the end of 2003 as compared®@® and a good increase in average active sales ifothe fourth quarter. In general, this
improvement showed the benefits of the Companysptional investments in the first half of 2002 aefhserved to keep the sales force
engaged during difficult business conditions amal/juted a point of strength going into 2003 and ghoin many of the segment’s emerging
markets.
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The Company continued to expand IDA channel agtivihe Company had about 350 retail access pop#a o Europe at the end of 2003
compared with about 200 at the end of 2002. Thi#egs which permit additional contact with consens, contributed to the significant sa
force size advantage noted above.

The significant increase in segment profit waseiby two primary factors: the stronger euro duthngyear and the significant sales gains
discussed above. Partially offsetting these itentsrasulting in the modest local currency incraasz003 was the 2002 recognition of a
$21.9 million pretax gain on the sale of the Comp@former Spanish manufacturing facility. In adalit, gross margin percentage improved
during the year as production volume was up andn@zzl spending was down. These benefits were hadféset, however, by the sale of a
relatively higher proportion of discounted prodant the inability to offset through price incredéise higher local currency cost of products in
non-euro markets. Promotional spending as a pexgertf sales was also down for the year as invesgmeade in the first half of 2002 were
not repeated.

Asia Pacific

Asia Pacific’s sales increased modestly due tombaker U.S. dollar, primarily as it relates to fgstralian dollar and the Japanese yen.
Excluding the favorable currency impact, saleslieryear were down slightly. The decline was primatue to significant declines in Korea,
the Philippines and Taiwan and a modest declilapan. Offsetting these items were substantiatasas in Australia and India, a sharp
increase in China and a strong increase in Malégisigapore. The Taiwan decline was due to the Cagipalecision last year to convert the
market to an importer. While sales declined, patiiity has improved as a result of this changerdécshowed sequential improvement in the
fourth quarter and continued to refine a new corspgan plan implemented in the first quarter of 200 better attract recruits into the
business and make the manager level more attraotiveercome the dramatic loss of highly productiva@nagers that originally resulted fr

a change required by government regulatory actiimed against the direct selling industry. Althougbruiting was successful, showing a
substantial increase in the latter part of 2008 rttarket continued to face a challenge as a rekthie significant reduction in sales force size.
The Philippines also showed improvement in thetfoquarter and closed the year with a strong dales size advantage. In Japan, an
unfavorable mix of products as well as discouningie high-priced items were largely responsiblélferdecline. Australia’s increase was a
result of increased volume generated by a moreyotoed and slightly larger sales force. The emeaggirarkets of India and China continue¢
progress as business expansion produced increakadesin both markets, particularly in China whiwdd a substantial increase in the
number of outlets open. The Malaysia/Sinpaporesimee was due to a strong second half that incladecsiness-tusiness transaction. Fi
half weakness was largely due to the SARS thrdat.market finished the year with a modest incr@asales force size. This advantage,
coupled with similar improvement in productivityeydled the volume increase that drove the full-gedes improvement.

While the weaker U.S. dollar versus the Austratiatiar and Japanese yen improved the comparisghtlslj segment profit for 2003 was
down substantially primarily as a result of a $1@illion gain recognized in 2002 as a result of shte of one of the Company’s Japanese
manufacturing/distribution facilities partially st by $2.7 million of related closure costs. Egalg the impact of these items, Japanese
profitability was down significantly due largely &m unfavorable mix of products that negatively amiied the gross margin realized. Also,
Indonesia had a significant decline in profit foe tyear; also due to an unfavorable product mixelkas increased administrative expenses.
The segment’s margin was further negatively imghttgincreased inventory obsolescence chargesaphnin Korea, and increased mold
costs. Offsetting these declines were sharp impneves in China and India as small losses in 20@0@paved with 2003 profit as the markets
continued to grow and develop the economies okswatessary for sustained profitability. Australa Malaysia/Singapore were also up
substantially during the year due to the improvaldsnoted above. In addition, Australia achiewedgroved gross margin through the sale
of a more favorable mix of products and lower disting.

Latin America

Sales were down significantly in 2003, largely dugecline in Mexico, by far the segment’s largeatkmst, that was due to a stronger U.S.
dollar versus the Mexican peso and reduced voldme.volume reduction was largely due to a substhdécline in average active sellers
during the year. Partially compensating for th@spdcts was better pricing as the heavy discoumtir02 was not repeated in 2003 to the
same level. However, for the first time since theond quarter of 2002, the market had a favoratiées comparison to the prior year in the
fourth quarter of 2003. Also contributing was astahtial decline in Brazil due to reduced voluméhve sales force that was about half the
size it was at the end of 2002. Providing a padiffdet was a significant increase in Venezuela ssbstantial increase in active sellers led to
improved volume.

Segment profit in 2003 was half what it was in phier year, which was also driven by Mexican perfance. The stronger U.S. dollar
compared with the Mexican peso was partially resjiia for the decline as well as an unfavorablelpod mix in Mexico and significantly
reduced capacity utilization, as a result of redusales volume noted above. Partially offsettireséhnegative impacts were substantial
improvements in Brazil and Venezuela profitabilBespite the reduced sales in Brazil, the marlaged its loss with an improved gross
margin due to a better mix of products. The mauketerwent a headcount reduction in the fourth guaft2003 in an effort to better align
costs with current sales levels. The improved sal&enezuela noted above resulted in a signific@provement in profitability and the
market achieved a profit in 2003 as compared withsa in 2002.
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North America

North America had a significant sales decline latitdble to both the United States and Canada. HitedUStates sales, as noted earlier, \
impacted by the conversion to a new business melieh resulted in higher company selling priceseffby increased commission
payments. This conversion added approximately $Hliomto the 2003 sales level as compared with280d excluding this impact, sales
would have been down 30 percent for the year. @éadine was due to a significant decline in thalteales force as well as reduced activity
and productivity during the year. The declineshiese sales force statistics were partially dubedrhpact of the Company’s relationship with
Target and its effect on the core party businesthe fourth quarter of 2002, the Company signifibaexpanded its relationship with Target
Corporation and began selling in over 1,100 Tastites in the United States. Although the salésisnchannel exceeded expectations, the
relationship was designed to provide party schaedudind recruiting opportunities for the Compangkes force and the scale and positioning
of the expanded presence did not mesh well witlp#rey plan business as it did not ultimately aghithose objectives. As a consequence
Company ended its relationship with Target effecBeptember 1, 2003. The Company introduced “Tafstepperware” parties in 2003,
which are intended to enhance the party experibyigaaking it more fun and interactive.

During the year, IDA sales represented 11 percesdles compared with 9 percent in 2002, excludiagyet.

The North American segment loss resulted from #iessdecline noted above as well as a significaohtiction in gross margin percentage due
to aggressive product discounting during 2003 amgkt capacity utilization.

BeautiControl North America

BeautiControl had a significant sales increasedid32and registered its highest sales year evestisrg increase in total sales force as well
as improved productivity helped generate increasées volume. The Company emphasized group seliitingits Spa ESCAPES experience
party format as well as multiple ordering opportigs in more one-on-one selling situations to gateeincreased sales volume. Further,
through continuation of its sales force leadersl@pelopment program, the Company improved recibiyy highlighting and incenting the
available business opportunity for the sales force.

The decrease in segment profit during the yearduasto 2002’s inclusion of a $2.3 million benefirh the favorable resolution of a pre-
acquisition contingency. This impact coupled witlower margin offset the benefit of the increasaigs volume. The lower margin was due
to a less favorable mix of products due to incrdasdes of items to support the Spa ESCAPEs foaméitmore entry kits to support the sales
force increase. These items carried a lower mahgin traditional product line sales items. The Canyptook actions to improve the margin
realized on these types of sales and saw improvieiméime latter half of 2003 and in 2004. Excludihg impact of the $2.3 million benefit
noted above, the segment had an improved retusales during 2003.

Financial Condition

Liguidity and Capital ResourcedVorking capital continued to increase, reachih@39 million as of December 25, 2004 compared with
$121.0 million as of December 27, 2003 and $77llianias of December 28, 2002. The current ratie W# to 1 at the end of 2004
compared with 1.4 to 1 at the end of 2003 andd Bat the end of 2002. The 2004 working capitetéase was primarily due to a more than
doubling of cash on hand to $91 million at the eh8004. The increase was due to cash generateddrations, proceeds from asset
dispositions, largely related to the Compangéle of land for development in Orlando, Floramawell as lower debt payments as a majori
the Company’s long-term debt does not begin to reatatil 2006. Also contributing to the working @abincrease was an increase in non-
trade amounts receivable largely related to vatlded tax receivables in Greece, which has undergdegal structure change that has
delayed collection. Further contributing to thergmse in working capital was the weaker U.S. dakempared with currencies in a majority
the Company’s overseas operations. This impactresonsible for approximately $5.3 million of thet increase. During 2004, the
Company wrote off approximately $11 million of cemt accounts receivable against previously estaddisllowances, primarily in Latin
America with no impact on income. Working capitakixpected to increase modestly in 2005.

The 2003 working capital increase was due to irsedn cash, inventories, current deferred taxd#rer current assets. The buildup of
cash was from the cash generated by operationglaasyroceeds from asset disposals, largelyetat the Company’s sale of land for
development in Orlando, Florida, and lower debtrpegts. The increase in inventories was largelytdube impact of a weaker U.S. dollar,
especially against the euro. Also contributing wiacgeases in the United States, Mexico and Beanti©l. The U.S. and Mexican increases
were due to sales falling short of production fasts while the BeautiControl
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increase was due to stocking for January 2004 ptiomad programs. The increase in current defera@dg reflected an increase in temporary
differences generated by the recognition of doraéstiome for tax purposes. Non-trade amounts rabévincreased primarily due to an
increase in recoverable value added taxes in Ewdopdo the change in legal structure in Greecetlamtiming of receipts in other
jurisdictions. Also contributing to the increaseswagher vendor receivables related to sourcingexgents. The working capital increase
further influenced by declines in accounts payainieé short-term debt. The slight decline in accopaisable reflected the offsetting impacts
of the weaker U.S. dollar and local currency desdim Japan and the United States due to lowergrehpurchases. The reduction in short-
term debt reflected the payment of a $15 milliordiam term note that was due in mid-2003. Partiaffgetting these increases was an
increase in other accrued liabilities reflectingirmerease in current income taxes payable as & fduigher payments due in several foreign
jurisdictions from increased income levels, prityarglated to Europe, and the timing of estimatedgayments

On November 5, 2004, the Company closed on a newnitted revolving line of credit that permits bariags up to $200 million and
expires on November 4, 2009. The agreement incladescordion feature whereby the Company maywatit,the lenders assent, to incre
available credit to $250 million. Borrowings undiee agreement are due no later than the expirafithe agreement or in the event of non-
compliance with covenants, may become immediatetyahd payable. There are no restrictions on prapats. With the closing of this
agreement, the Company’s previously existing $180om line of credit that was originally scheduléalexpire in April 2005 was terminated.
Based upon the Compaisyturrent debt ratings, the agreement includesiana facility fee of 0.2 percent of the total coitied balance the
is due and payable quarterly. Borrowings are sulbgea variable interest rate of LIBOR plus 0.8gasitage points. Both the facility fee and
borrowing rate increase or decrease in an invelséianship to changes in the Company’s debt rafiing minimum facility fee and interest
rate is 0.15 percent and LIBOR plus 0.6 percenpagets, respectively; the maximums are 0.375 pdraed LIBOR plus 1.625 percentage
points. The agreement contains reasonable andneastaovenant restrictions. Specifically, the Compi required to meet the following
financial covenants:

. Maintain an interest coverage ratio of greater #h&n The ratio is defined as EBITDA divided by gganterest expense. EBITDA
represents earnings before income taxes, dep@tiatid amortization. EBITDA is further adjustecetalude unusual, non-
recurring gains as well as r-cash charges. The y~end ratio was approximately 10

. Maintain a leverage ratio of less than 3.0. Thiiatdefined as total debt divided by EBITDA. Tywar-end ratio was 1.5.

. Maintain a minimum adjusted net worth. As of yead ehe minimum requirement was $159.8 million #melCompanys adjuste
net worth was $258.2 million. The minimum is incged by 25 percent of the Company’s consolidatedetne each quarter
with no adjustment for losses. Adjusted net wosthdjusted for results of operations, primarilyhwitcreases for net income and
decreases for dividends pa

. In order to pay dividends or acquire its own stdbk, Company must maintain a fixed charge to caeeratio of greater than 1.5
after considering the impact of the contemplatadgaction. The fixed charge coverage ratio is ddfiars EBITDA divided by the
sum of gross interest expense plus dividends ftagla rolling, twelve month calculation. As ofareend, the Company’s fixed
charge coverage ratio was 2

At the end of 2004, the Company had borrowings2#%million compared with maximum borrowings petettunder the covenants of m
than $450 million. The Company does not anticifigteovenants to restrict its ability to finance d@perations or ability to pay dividends.

As of December 25, 2004, the Company had $192anibivailable under the line of credit, which doesinclude any amount related to the
accordion feature noted above. The Company usesthilit line to finance the majority of its opéwas and also had $85 million of foreign
uncommitted lines of credit. The line of credite toreign uncommitted lines of credit, cash gereetdty operating activities as well as
proceeds from the Company’s program to sell lamadlé&velopment as discussed below are expecteddddmpiate to finance working capital
needs and capital expenditures.

On August 26, 2004, Standard and Poor’s RatingiS&ssyone of the Company’s debt rating agenciesyamced that it had revised its
outlook on the Company from negative to stableth&tsame time, it affirmed the Company’s BB+ cogpercredit and unsecured debt rating.
This action had no material impact on the Company.

The Company’s major markets for its products aem€e, Germany, Mexico, Japan and the United Statsignificant downturn in the
Company’s businesses in these markets would adyénggact the Company’s ability to generate opagitash flows. While the current
downturns in Japan and the United States noteitehdve limited the ability of these markets totribute operating cash flows to the
Company, they have not resulted in a material megjahpact to the Company as a whole. The combapetating cash flows for 2004 of
these two markets were improved over last yearithaally, the combined favorable results in thBetmajor markets as well as
improvement in many smaller markets were sufficterivercome the negative impact of the UnitedeStand Japanese operating results on
cash flows from operating activities. Operatingrcisws would also be adversely impacted by sigaifit difficulties in the recruitment,
retention and activity of the Company’s independsahés force and a lack of success of new produnctpromotional programs.
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The total debt-to-capital ratio at the end of 20@% 46.1 percent compared with 54.1 percent atrtdeof 2003 and its net debt-to-capital

ratio was 35.2 percent at the end of 2004 compai#d49.5 percent at the end of 2003. The decreadlext a lower debt balance due
primarily to the revaluation of debt associatedwtite interest rates swaps discussed earlier, lhasviecreased equity from the positive
operating results and lower accumulated other cehmgrsive loss from a generally weaker U.S. ddiased on debt maturity schedules, the
Company does not expect any meaningful debt reshetintil at least 2006 and expects to have a higgsh balance at the end of 2005. As a
result, it believes that the net debt-to-capitibrpresented above represents a more meaningfubamtive measure of the Company’s cash
flow management than total debt-to-capital andsueh, presents both measures. It is currently tmapgany’s expectation that it will largely
maintain its long-term borrowing level and thawitl seek to refinance the $100 million notes taeg due in 2006. As discussed in the market
risk section following, in 2005, the Company elekcte lock in a fixed base interest rate for thignancing.

Operating ActivitiesCash provided by operating activities was $121 Mianiin 2004 compared with $105.6 million in 2088d $128.2

million in 2002. The 2004 increase was due to aifigant increase in net income during the yeawal as improvement in accounts payable
and accrued liabilities and other cash flows. Thprovement in accounts payable and accrued ligsilwas due largely to higher accruals
amounts due related to costs to comply with Sarb&ndey and higher management incentive accruagalimproved results. The
improvement in inventories reflected increased $oou inventory levels throughout the Company. Téige other cash flow was largely a
result of reduced prepayments, primarily in Eurdp#setting these impacts were significant incresieghe income tax balance sheet lines
resulting from the creation of deferred tax asfet® the United States loss. These assets are filgimelated to domestic credit carryforward
amounts. Additionally, there was a decrease inst@egable in several overseas markets. Also affgettie favorable net cash flow was a
significant negative impact on in cash flows frdm tiedging of intercompany loans. In responsedw tiatility manifested in 2003 related to
the cash impact of the Company’s hedging activifiesnid-2004, the Company decided to enter intitaahal net equity hedges as discussed
more fully in the market risk section of MD&A to tigiate this risk and expects less cash exposurgdorward.

The 2003 decrease was a result of a lower deche@adeounts receivable following the significanipiravement during 2002, a significant
increase in net deferred income taxes as a relsidtporary differences created by the recognitibdomestic income for tax purposes as
well as domestic credit carryforward amounts getieerly the negative operating results in the UnBades. Also part of the decrease was a
lowering of net value added taxes recoverableagetid of 2002 compared with an increase in 20@@edsas the inclusion in 2002 of amou
received upon closing interest rate swap agreenfesfes to Note 6 to the consolidated financiatestzgents for a discussion of the swap
agreement terminations). Partially offsetting thiésms was a significant increase in the net satilg of hedge contracts primarily due to the
appreciation of the euro relative to the U.S. dolla

Cash flow reflected the payment of $5.0 million,8illion and $20.3 million of re-engineering cogt 2004, 2003 and 2002, respectively.

Investing Activities. For 2004, 2003 and 2002, respectively, capitpkeexlitures totaled $43.6 million, $40.0 million &%6.9 million. The
most significant individual component of capitaéagding was new molds. The increase in 2004 cegphding was due largely to an
increase in mold spending in Europe. The declir@0id3 capital spending was due to a generally monservative spending approach, as
well as benefits of centralizing product developir@rersight at the corporate level and its favagabipact on mold spending. Capital
expenditures are expected to be between $55 mainah$60 million in 2005. The projected increaseswe 2004 spending levels reflects si
shift to 2005 from 2004 when spending was belowGbenpany’s expectations, stronger foreign currenai@ spending related to land
development of approximately $5 million.

During 2002, as a result of re-engineering actitims Company sold its former Spanish manufactuiaedity, its Convention Center complex
in Orlando, Florida and one of its Japanese matwrdiag/distribution facilities. All of these fadiles were closed as a result of re-engineering
actions and generated combined proceeds of appatediyrts45 million. Also in 2002, the Company begausell land held for development
near its Orlando, Florida headquarters totalingagmately 500 acres. Sales during 2002 generaigcepds of approximately $13 million
and an additional $5 million during 2003. Duringd20the Company continued to market this propemty generated proceeds of
approximately $13 million. Proceeds from this paorgrare expected to be between $80 and $90 milijghdend of 2007. Much of the
balance of proceeds from asset disposals relatbg tmtation of fleet automobiles in markets whttae Company finds it more economical to
purchase rather than lease as well as an insuraooeery for hurricane damaged property on the Gomis Orlando, Florida headquarters
site.

Dividends.During 2004, 2003 and 2002, the Company declaredefids of $0.88 per share of common stock totebisit.6 million, $51.4
million and $51.3 million, respectively. At the t&of its emergence as a publicly held corporatigh its spin off from Premark Internation
Inc. in May 1996, the Company established a tav§ptying 35 percent of trailing four quarter ina@is a dividend. At that time, such a
policy equated to a dividend level of approximat®ly88 per share annually. Despite decreases amiecthe Company has maintained
sufficient cash flows from operations and disposisi of property to fund its historical requireméartcash over the period since the spin off,
including working capital and capital needs, itarghrepurchase program in
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1998, its acquisition of BeautiControl in 2000, tisérvice and its dividend. While the payment divadend on common shares is a
discretionary decision made on a quarterly basithé absence of a significant event requiring cdehCompany has no current expectation
of altering the current dividend level as projeategh flows from operations as well as additiomapprty sales are expected to be more than
sufficient to maintain the dividend without restitigg the Company’s ability to finance its operas@mr make necessary investments in the
future growth of the business of the nature inctligheits 2005 earnings outlook. If there is an @évequiring the use of cash, such as a share
repurchase program or a strategic acquisitionCibrapany would need to reevaluate whether to maintsicurrent dividend payout.

Stock Option Exercise®uring 2004, 2003 and 2002, the Company receivedgads at $4.1 million, $0.9 million and $4.6 roitlj
respectively, related to the issuance of stockooti The corresponding shares were issued oued@dimpany’s balance held in treasury.

Subscriptions Receivabll October 2000, a subsidiary of the Company adbpt®lanagement Stock Purchase Plan (the MSPP)hwhic
provides for eligible executives to purchase Comgpstock using full recourse loans provided by thlessdiary. Under the MSPP, in 2000,
subsidiary issued full recourse loans for $13.8iomlto 33 senior executives to purchase 847,0@0esh There were no new participants
during 2004, 2003 or 2002. During 2004, 2003 an@20@espectively, two, one and three participagftsthe Company and sold, 37,000,
30,100 and 78,000 shares to the Company, at tmentunarket price, to satisfy loans totaling $0ifliom, $0.6 million and $1.3 million. An
additional participant left the Company during 2@0w made a cash payment of $0.7 million to satfsfyloan obligation. Also during 2004,
a participant elected to make a voluntary advaoaa payment totaling $0.6 million. The participaito left the Company in 2003 also paid
approximately $0.1 million to satisfy the remaindéhis loan. Based upon the provisions of the &agk-Oxley Act of 2002, no further loans
under this plan will be permitted. During the figgtarter of 2005, two additional participants té# Company and sold, at the current market
price, 39,000 shares to satisfy loans totaling $@ilBon. Based upon the loan payment scheduleCihimpany expects to receive $2.5 million
of payments during 2005.

In 1998, the Company made a non-recourse, nonesttéearing loan of $7.7 million (the loan) todtairman and chief executive officer
(chairman), the proceeds of which were used bgliaérman to buy in the open market 400,000 shdrdseedCompany’s common stock (the
shares). The shares are pledged to secure thamepapf the loan. The loan has been recorded abszsption receivable and is due
November 12, 2006, with voluntary prepayments peethicommencing on November 12, 2002. Ten perdegmiypannual cash bonus awa
are being applied against the balance of the ldarthe loan is reduced by voluntary payments afterember 12, 2002, the lien against the
shares will be reduced. The subscription receivsbbeing reduced as payments are received. A®oémber 25, 2004 and December 27,
2003, the loan balance was $7.4 million and $718amj respectively.

Contractual Obligations

The following summarizes the Company’s contractimigations at December 25, 2004, and the effech sbligations are expected to have
on its liquidity and cash flow in future periods.

Less thar Over 5

Total 1 year 1 -3 years 3 -5 years Years

Other borrowing: $ 02 $ 02 $ — $ — $ —
Long-term debt (a 248.¢ 2.4 104.( 3.2 139.:
Interest payments on term notes 27.¢ 9.3 10.1 4.1 4.1
Pension funding 11.C 11.C — — —
Postemployment medical benet 48.F 4.7 9.C 9.t 25.
Non-cancelable operating lease obligati 42.¢€ 19.2 15.7 6.C 1.7
Total contractual cash obligations $378.6 $ 46.6 $ 138.% $ 22.& $170./

(@ This line includes a negative $15.2 millionwesdinent in the over 5 year column to record the Gamy’s $150 million notes due in 20
at their fair value in accordance with SFAS No. IR8fer to Note 6 to the consolidated financialesteents for a discussion of the
Compan’s debt and related interest rate sw

(b) This line represents interest payments duderCompany’s term notes due in 2006 and 2011sdt =dflects the impact of interest rate
swap agreements in place at current interest rateéses not include any amounts related to theeetgul refinancing of the 2006 not

Application of Critical Accounting Policies and Estmates

Management’s Discussion and Analysis of Financ@hdition and Results of Operations is based uperCitmpany’s consolidated financial
statements which have been prepared in accordaitit@ecounting principles generally accepted in the
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United States of America. The preparation of tHfesncial statements requires management to makeages and assumptions that affect
reported and disclosed amounts. Actual results difégr from these estimates under different assionptor conditions. The Company
believes the following critical accounting policiafect its more significant judgments and estirmateed in the preparation of its consolid:
financial statements.

Allowance for Doubtful AccountsThe Company maintains current and Idegn receivable amounts with most of its independestributors
and sales force in certain markets. The Companyladyg monitors and assesses its risk of not ctilgcamounts owed to it by its customers.
This evaluation is based upon an analysis of ansoccutrently and past due along with relevant hystord facts particular to the customer. It
is also based upon estimates of distributor busipesspects, particularly related to the evaluatibthe recoverability of long-term amounts
due. This evaluation is done market by market adant by account based upon historical experiemegket penetration levels, access to
alternative channels and similar factors. It algnsiders collateral of the customer that coulddm®vered to satisfy debts. Based upon the
results of this analysis, the Company records mvahce for uncollectible accounts for this riski§analysis requires the Company to make
significant estimates, and changes in facts amticistances could result in material changes imffoevance for doubtful accounts.

Inventory valuation The Company writes down its inventory for estiethbbsolescence or unmarketable items equal twiffeeence
between the cost of the inventory and the estimataiket value based upon expected future demaredd@mand is estimated based upon
historical success of product lines as well agptiogected success of promotional programs, newymtidtroductions and new markets or
distribution channels. The Company prepares priojestof demand on an item by item basis for alt®products. If inventory quantity
exceeds projected demand, the excess inventorsittemvdown. However, if actual demand is less thasjected by management, additional
inventory write-downs may be required.

Income TaxesDeferred tax assets and liabilities are recogniaethe future tax consequences attributable tgpteary differences between
the financial statement carrying amounts of assedisliabilities and their respective tax basesebrefl tax assets also are recognized for «
carryforwards. Deferred tax assets and liabiliiss measured using the enacted rates applicatd&able income in the years in which the
temporary differences are expected to reverselandredits are expected to be used. The effecefarréd tax assets and liabilities of the
change in tax rates is recognized in income irptréod that includes the enactment date. An assggssimade as to whether or not a
valuation allowance is required to offset defert@dassets. This assessment requires estimate$wdsare operating results as well as an
evaluation of the effectiveness of the Companykgaianning strategies. These estimates are maael hgon the Company’s business plans
and growth strategies in each market and are ma@a @ngoing basis; consequently, future matehiahges in the valuation allowance are
possible. At the end of 2004, the Company had ostastic deferred tax assets of approximately $1dlibmfor which no valuation
allowance has been provided. Of this total, appnately $56 million relates to recurring type tenggrdifferences which reverse regularly
and are replaced by newly originated items. Tharz is expected to be realized within the nexteldss based upon an increase in domestic
income from BeautiControl North America as wellapected improvement in the United States Tupperasiness. Also, expected gains
related to the Comparg/previously discussed Orlando land sales activiti#l result in the realization of a portion oee assets. In additic
certain tax planning transactions are availabi¢éoCompany should they be necessary.

Promotional and Other AccrualBhe Company frequently makes promotional offeréstindependent sales force to encourage them & me
specific goals or targets for sales levels, pattgnalance, recruiting or other business critictivdaes. The awards offered are in the form of
cash, product awards, special prizes or trips.cst of these awards is recorded during the pened which the sales force qualifies for the
award. These accruals require estimates as tm#t@tthe awards based upon estimates of achieweand actual cost to be incurred. The
Company makes these estimates on a market by nearégirogram by program basis. It considers theifisl success of similar programs,
current market trends and perceived enthusiasimectales force when the program is launched. Dahi@agpromotion qualification period,
actual results are monitored and changes to tiginafiestimates that are necessary are made wtoemkih.ike the promotional accruals,
other accruals are recorded at a time when théitjeis probable and the amount is reasonablyneahile. Adjustments to amounts previously
accrued are made when changes in the facts andrstances that generated the accrual occur.

Valuation of Goodwill. The Company conducts an annual impairment teis$ oécorded goodwill in the second quarter ofhegear.
Additionally, in the event of a change in circunm&tes that would lead the Company to believe thatn@airment may have occurred, a test
would be done at that time as well. The Compamterded goodwill almost exclusively relates to tperated by its acquisition of
BeautiControl in October 2000. As such, the vatrabtf its goodwill is dependent upon the estimd#dmarket value of its BeautiControl
operations both in North America and overseas.dbmpany estimates the fair value of its BeautiGardperations using discounted future
cash flow estimates. Such a valuation require€itrapany to make significant estimates regardinduhee operations of BeautiControl and
its ability to generate cash flows including preiecs of revenue, costs, utilization of assets e@agltal requirements. It also requires estimates
in allocating the goodwill to the different segmettiat include BeautiControl operations, Beauti@uritiorth America, Latin America and
Asia Pacific. Lastly, it requires estimates ash appropriate discounting rates to be used. Thdtseof the reviews conducted to date
indicated fair values in excess of the carryingiealof the respective business operations. The seastitive estimate in this evaluation is the
projection of operating cash flows as these prottidebasis for the fair market valuation. If opargtcash flows were to be 5 percent worse
than
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projected, the Company would still have no goodimipairment in any segment. If operating cash flowese to be 10 percent worse than
projected, the Company would need to calculatetanpial impairment as it relates to BeautiContneértions in Latin America. In both
North America and Asia Pacific, a reduction of gtierg cash flows of more than 70 percent woulddupiired to necessitate calculatin
potential impairment. A significant impairment wdiave an adverse impact on the Company’s net ia@d could result in a lack of
compliance with the Company’s debt covenants.

Retirement ObligationsThe Company’s employee pension and other post-gmant benefits (health care) costs and obligataras
dependent on its assumptions used by actuarieddnlating such amounts. These assumptions ind¢ladéh care cost trend rates, salary
growth, long-term return on plan assets, discoatgsrand other factors. The health care cost sesdmptions are based upon historical
results, near-term outlook and an assessment gftkrm trends. The salary growth assumptions reflec Company'’s historical experience
and outlook. The long-term return on plan asset$ased upon historical results of the plan andstmaent market overall as well as the
Company’s belief as to the future returns to beeduover the life of the plans. The discount ratieased upon current yields of AA rated
corporate long-term bond yields. These assumptianshave a material impact on the Company’s fir@mebsults. For example, a 1
percentage point increase in the Company’s healt cost trend rate would have resulted in a $@lfbmdecrease in the Company’s pretax
earnings for the year and a $5.5 million increasi¢si obligation. For each percentage point changlee domestic pension long-term rate of
return assumption, pretax earnings would changaplpyoximately $0.3 million. The Company’s key asptions and funding expectations
are indicated in Note 11 to the consolidated fifarstatements.

For 2005, the Company has increased its healthcosterend rate to 10 percent for all participagreding down to 5 percent in 2010. This
change represents an increase of one percentagefqopost-65 participants and three percentagetpfor pre-65 participants. As a result,
2005 pretax expense related to the Company’s popteyment health care plan is expected to incrappeoximately $0.6 million.
Additionally, it has reduced the discount rate f655percent related to all domestic post-employrpéaris which is expected to result in an
additional approximately $0.4 million of expensentmned for all such plans. However, these impaseapected to be partially offset by a
full year of benefit related to the Medicare Prggan Drug, Improvement and Modernization Act &03. Refer to new pronouncements
section for specific discussion. Unrecognized lssse posemployment plans as shown in Note 11 to the cotst@d financial statements
not expected to result in a material increase efgx expense as compared with that of 2004.

Impact of Inflation
Inflation as measured by consumer price indiceshatinued at a low level in most of the countifesvhich the Company operates.

Market Risk

One of the Company’s market risks is its exposoarhe impact of interest rate changes. The Compasyelected to manage this risk through
the maturity structure of its borrowings, interesgte swaps, the currencies in which it borrows thiednterest rate lock described below. If
short-term interest rates varied by 10 percentCibiapany’s interest expense for 2004 would have epacted by approximately $0.5
million. The above calculations are based uporChepany’s 2004 debt mix. The Company has set ataoger time, of having
approximately half of its borrowings with fixed eatbased either on the stated terms or throughsihef interest rate swap agreements. The
Company believes that this target gives it the baktnce of cost certainty and the ability to taklgantage of market conditions. To move
back toward this target after closing previouslieesd swap agreements to take advantage of markditions then existing, in mid-2003 the
Company entered into the interest rate swap agnesmdéscussed previously in the net interest sectio

As noted earlier in the liquidity and capital resms section, the Company intends to refinanc®li®® million notes that are due in 2006. To
protect itself from the risk of higher interestastin March 2005, the Company entered into aneageet to lock in a fixed 10-year treasury
rate of approximately 4.70 percent, as comparek sviturrent market rate of approximately 4.35 patabat will provide the base interest
the debt to be issued in the refinancing. Thisdiigerest rate will be increased by the Compamgesket credit spread that exists at the time
the debit is issued to result in the new debt’sctife interest rate. This derivative has beengiesed as a cash flow hedge and will be
recorded at its fair value on a quarterly basisidie the issuance of the new debt, any gainssselg to the extent they represent an effe
hedge, will be recorded as a component of othempcehensive income. Any gain or loss existing ireottomprehensive income at the time
the new debt is issued will be recorded as comparfanterest expense over the life of the new debt

During 2002, the Company entered an interest kaép @igreement with a notional amount of 6.7 billiapanese yen that matures on January
24, 2007. The Company pays a fixed rate payme@t&H percent semi annually and receives a Japgeesifoating rate based on the LIBOR
rate which is determined two days before eachestggayment date. This agreement converts theblaiiiaterest rate implicit in the
Company’s rolling net equity hedges in Japan taedfrate. While the Company believes that thigagrent provides a valuable economic
hedge, it does not qualify for hedge accountingtirent under the terms of SFAS No.
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133,Accounting for Derivative Instruments and Hedgirgjivities. Accordingly, gains or losses resulting from thigeement are recorded as
a component of net interest expense as incurreel the life of the swap, any cumulative gains esés since the inception of the agreement
will be reduced to zero. As of the end of 2004, abmulative loss was $0.8 million.

A significant portion of the Company’s sales andfips come from its international operations. Altigh these operations are geographically
dispersed, which partially mitigates the risks assed with operating in particular countries, @@mpany is subject to the usual risks
associated with international operations. Thedesiiisclude local political and economic environngrind relations between foreign and |
governments.

Another economic risk of the Company, which is agged with its operating internationally, is expresto fluctuations in foreign currency
exchange rates on the earnings, cash flows anddialgposition of the Company'’s international opiien@s. The Company is not able to
project in any meaningful way the possible effddhese fluctuations on translated amounts or &arnings. This is due to the Company’s
constantly changing exposure to various currentiesfact that all foreign currencies do not réache same manner in relation to the U.S.
dollar and the large number of currencies invohadthough the Company’s most significant expossit® ithe euro.

Although this currency risk is partially mitigateg the natural hedge arising from the Company’sllpcoduct sourcing in many markets, a
strengthening U.S. dollar generally has a negatiygact on the Company. In response to this faet@bmpany uses financial instruments,
such as forward contracts, to hedge its exposucertain foreign exchange risks associated witbréign of its investment in international
operations. In addition to hedging against therxadasheet impact of changes in exchange ratebetige of investments in international
operations also has the effect of hedging a podfdhe cash flows from those operations. The Comdso hedges with these instruments
certain other exposures to various currenciesmgrigsom amounts payable and receivable, non-perntantercompany loans and forecast
purchases. Further, beginning in the first quarte002, the Company initiated a strategy to hatigeannual translation impact of foreign
exchange fluctuations between the U.S. dollar hedctiro, Japanese yen, Korean won and Mexican pesohedging program did not
eliminate the impact of changes in exchange rategb® year-over-year comparison of net incomentade the impact more predictable. In
the fourth quarter of 2002, the Company discontihilés program related to the Mexican peso as eglin the Company’s Mexican
operations and increased relative interest costdtesl in the benefit of the predictability offerled the program no longer outweighing the
economic costs. The cessation resulted in immdgieteognizing $1.2 million of gains previously defed in other comprehensive income as
hedged transactions were no longer going to oédso in consideration of an increased cost, the gamy discontinued this program with
respect to the other currencies upon the matufigl @xisting contracts at the end of 2003.

In order to hedge against the impact of a stremgtigeU.S. dollar in 2005, in January 2005, the Canmypentered into eight option agreements
to hedge a portion of its net equity investmentsoti@nated in euros. The options each have an awestage price of 1.256 U.S. dollars to
euro as compared with a market rate of 1.326 Ward to the euro when the options were contractbd effect of these options is to pro
the value of the Company’s euro net equity anchiagrity of its expected 2005 euro-denominated ¢sts with a floor of approximately
1.256 U.S. dollars to the euro by giving the Conypédre option to sell euros at that value. The optibave a combined notional value of
approximately 49.4 million euro and expire at vasgoints during 2004. Should the rate stay ableestrike price during the course of the
year, the Company will allow the options to expireexercised. At the end of each quarter, the Cosnpélhrevalue the open options a
record any change in the fair value as a compouiesther comprehensive income. The Company enterecdditional options with a
combined notional amount of 20.5 million euro unther same terms that have been classified as spiweusince while they provide what the
Company considers a valuable economic hedge, theyptqualify for hedge accounting under SFAS NBB.1IThese options expire in
September and October 2005. The Company paid lgbththmillion for all ten of the options which Wide recorded in other expenses during
2005 as part of the revaluation to market. Theamsticlassified as speculative subject the Compaimcteased volatility in earnings as a
result of fair value measurements required. Howetvehould be noted that in no event can the Caysatotal cost of this activity exceed"
$1.1 million paid for the options over the cour$¢he year.

While certain of the Company’s fair value hedgesafi-permanent intercompany loans mitigate its sxpoto foreign exchange gains or
losses, they result in an impact to operating €iasts as the hedges are settled. However, theftmstimpact of certain of these exposures is
in turn offset by hedges of net equity. The Compgnyost significant net open hedge positions witB.l4lollars as of December 25, 2004 are
detailed in note 6 to the consolidated financiatesnents. In the event the U.S. dollar were to wedlelow a rate of 1.256 U.S. dollars to the
euro, on average, to the extent the option corgtya@tviously discussed have not expired, theyhelexercised and serve to offset the cash
outflow that would occur under the euro fair vaheglges. In agreements to buy foreign currencids Wi§. dollars, a stronger dollar versus
the opposing currency would generate a cash oufifosthe Company at settlement with the opposiselltén agreements to sell foreign
currencies for U.S. dollars.

The Company is also exposed to rising materiakgrio its manufacturing operations and in partictiia cost of oil and natural gas-based
resins. This is the primary material used in praidmcof Tupperware products, and in total, makesioput one-fifth of the Company’s total
cost of sales. A 10 percent fluctuation in the afsesin could impact the Company’s annual costabés in the high single-digit million
dollar range as compared with the prior year. Thm@any manages this risk by utilizing a centralized
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procurement function that is able to take advantddrilk discounts while maintaining multiple suigps and also enters into short-term
pricing arrangements. It also manages its margwoutfh the pricing of its products, with price inases generally in line with consumer
inflation, and its mix of sales through its pronaotal programs and discount offers. It may alsoparasion, make advance material purchases
to take advantage of current favorable pricingthid point in time, the Company has determined ¢émé¢ring forward contracts for resin

prices is not cost beneficial and has no such aot#rin place. However, should circumstances wartlam Company may consider such
contracts in the future.

The Companys program to sell land held for development is algoosed to the risks inherent in the real estaweldpment process. Includ
among these risks are the ability to obtain alleyoment approvals, the success of buyers in dttgattnants for commercial developments
and general economic conditions such as inter&simareases in the Orlando real estate market.

New Pronouncements

The Financial Accounting Standards Board (FASB Bbard) issued, in August 2001, Statement of Firsmccounting Standards No. 144
(SFAS 144)Accounting for the Impairment or Disposal of Longdd Assets This statement, which was effective for fiscahggebeginning
after December 15, 2001, addresses financial atioguand reporting for the impairment of long-livasgsets, excluding goodwill and
intangible assets, to be held and used or dispafsdthe Company adopted this pronouncement inithecfuarter of 2002 with no material
impact.

In February 2002, the Emerging Issues Task Fostee EITF 01-9Accounting for Consideration Given by a Vendor ©ustomer

(including a Reseller of the Vendor’s Product$he pronouncement requires that cash considaratioluding sales incentives, given by a
vendor to a customer be presumed to be a reduatithre selling prices of the vendor’s productsemges and, therefore, characterized as a
reduction of revenue when recognized in the versdoacome statement. The Company adopted this pramemoent in the first quarter of 20
with no material impact.

In July 2002, the Board issued SFAS No. 14€&;ounting for Exit or Disposal Activitiesvhich addresses significant issues regarding the
recognition, measurement and reporting of costsateaassociated with exit and disposal costs uBtEF 94-3,Accounting for Restructuring
Charges. SFAS 146 was effective for exit or disposal dtithe that are initiated after December 31, 2002 Tompany adopted this standard
relative to 2003 activities discussed in the rekeeering section earlier with minimal impact.

In November 2002, the Board issued FASB Interpi@tatio. (FIN) 45,Guarantor’'s Accounting and Disclosure Requireméots
Guarantees, Including Indirect Guarantees of Inéelpess of Others, an interpretation of SFAS N675nd 107 and Rescission of FASB
Interpretation No. 3< FIN 45 clarifies the requirements of SFAS NoABcounting for Contingenciegelating to the guarantor’s accounting
for, and disclosure of, the issuance of certaie$ypf guarantees. Disclosure provisions of FIN i5edfective for interim or annual periods
that end after December 15, 2002. Provisions fitielmecognition and measurement of a liabilitg &ffective on a prospective basis for
guarantees that are issued or modified after DeeeBih 2002. The Company has adopted the discl@suténitial recognition and
measurement provisions with no material impact.

In December 2002, the Board issued SFAS No. Aé8punting for Stock-Based Compensation — Tramsditd Disclosure — an amendment
of FAS 123 which amends SFAS No. 128¢ccounting for Stock-Based Compensatitmprovide alternative methods of transition dor
voluntary change to the fair-value-based methogicabunting for stock-based employee compensatioaddlition, this Statement amends the
disclosure requirements of SFAS No. 123 to requicaninent disclosures in both annual and intermariicial statements about the method of
accounting for stock-based employee compensatidriteneffect of the method used on reported reslittis statement was effective for
fiscal years ending after December 15, 2002 andadapted by the Company in fiscal year 2002. Then@any adopted the fair-value-based
method of accounting for stock options under thavisions of SFAS No. 123, effective with fiscal y@®03. This change, which has been
treated prospectively as permitted under SFAS M8, fhad a minimal impact on 2003 income and hagttap impact of approximately $3
million in 2004. In December 2004, the FASB iss@&tAS No. 123(R) which is a revision of SFAS No. 1P8is statement supersedes APB
Opinion No. 25Accounting for Stock Issued to Employeesd its related implementation guidance. Thitestant requires companies to
expense the fair value of employee stock optiomssémilar awards and is effective for interim onaal periods beginning after June 15,
2005. As noted above, beginning with its 2003 figear, the Company adopted the fair-value-baseatiogeof accounting for stock options
prospectively thereby recording compensation expémisthe fair value of all new and modified grabéginning in 2003. Transition options
under SFAS No. 123(R) do not include the prospeatiethod and require either a modified prospectieéhod which requires compensation
expense to be recorded for all unvested optiond te effective date of the statement or a modifietrospective method which permits the
restatement of prior financial statements beginmiftgr December 15, 1994. A provision of the meadifprospective method also permits the
restatement of prior quarters in the year of adoptihe Company will adopt the standard in thedtijmarter of 2005 and will record
incremental compensation expense related to urtvesttions granted prior to its adoption of fairwalaccounting for stock options. These
options primarily relate to the MSPP program diseasearlier which have longer vesting terms thar@bmpany’s recurring annual grants
and are expected to result in additional pretaxersp of approximately $0.8 million in 2005
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and approximately $1 million in each of 2006 an@2@ the options vest over the longest possilieetframe; however, the MSPP program
provides for accelerated vesting in the event af@e conditions being met related to stock prippraciation and should those conditions be
met the recognition of compensation expense woelsliimilarly accelerated.

In January 2003, the Board issued FIN @6nsolidation of Variable Interest Entitie§IN 46 was issued to provide guidance in deteimgin

if consolidation is required under existing stamidaor whether the variable interest model under48should be used to account for existing
and new entities. A revised version, FIN 46R, veassiéd in December 2003. The revised standard IEalple to all special purpose entities
(SPE’s) created prior to February 1, 2003 at tleeadrthe first interim or annual period after Dedmm15, 2003. It is applicable to all non-
SPE'’s created prior to February 1, 2003 at thecdnide first interim or annual reporting period amgafter March 15, 2004. The Company
has adopted this standard without material impact.

In May 2003, the Board issued SFAS No. 1A6¢ounting for Certain Financial Instruments with&acteristics of both Liabilities and
Equity. SFAS No. 150 changes the accounting for certaantial instruments that, under previous guidaisseiers could account for as
equity and requires that those instruments beitiedss liabilities in statements of financial fiam. It was effective for all financial
instruments entered into or modified after May 3003 and was otherwise effective at the beginnfrthefirst interim period beginning after
June 15, 2003. The Company has adopted the progisioSFAS No. 150 without impact.

In December 2003, the Staff of the Securities axchBnge Commission (SEC or the Staff) issued 3t@dbunting Bulletin No. 104 (SAB
104),Revenue Recognitigrwhich superseded SAB 1(Revenue Recognition in Financial Statemei@8B 104’s primary purpose is to
rescind accounting guidance in SAB 101 related witiple element revenue arrangements, supersedadessilt of the issuance of EITF 00-
21, Accounting for Revenue Arrangements with Multipldirableswhich was effective for revenue arrangements edterte in fiscal
periods beginning after June 15, 2003. The Compasyadopted the provisions of SAB 104 without inhpac

In December 2003, the Board released a revised A3 32,Employer’s Disclosure about Pensions and Other retistment Benefits

The revised standard provides required disclosarpdnsions and other postretirement benefit pdauasis designed to improve disclosure
transparency in financial statements. It also negunew interim disclosure regarding certain aspefch company’s plans. The standard is
effective for domestic plans for fiscal years egdafter December 15, 2003 and for interim pericelgifning after December 15, 2003. It was
effective for foreign plans for fiscal years endadter June 15, 2004 and interim periods beginaiter December 15, 2003. The Company
has adopted the standard and has included theedqlisclosures in Note 11 to the consolidatednfiie statements.

In January 2004, the Board released FASB StafftibodNo. FAS 106-1Accounting and Disclosure Requirements Relatedd¢dvtedicare
Prescription Drug, Improvement and Modernizatiort 8ic2003(FSP 106-1). SFAS No. 10Employers’ Accounting for Postretirement
Benefits other than Pensio, required a company to consider current changappficable laws when measuring its postretirerbentefit
costs and accumulated postretirement benefit didigaHowever, because uncertainties may exisplan sponsors surrounding the effect of
provisions of the Medicare Prescription Drug, Impnment and Modernization Act of 2003 (the Act) @edain accounting issues raised by
the Act are not addressed by SFAS No. 106, FSPLIdBwed plan sponsors to elect a one-time ddfefrtne accounting for the Act. The
Company elected the deferral option related t2083 financial statements. In May 2004, the FASBiésl FSP 106-Accounting and
Disclosure Requirements Related to the Medicarsdétigtion Drug, Improvement and Modernization AL2003. This FSP supersedes FSP
106-1 discussed above and provides guidance omaticg for the effects of Act by employers whosegaription drug benefits are
actuarially equivalent to the drug benefit underdiMare Part D. It also contains basic guidanceetated income tax accounting and rules for
transition allowing prospective or retroactive atimp and was effective for the third quarter of 20@/hile regulations regarding the
determination of actuarial equivalence have notwgetn finalized, the Company, in consultation itgshactuaries and based upon available
guidance, has determined that its plan will qualilge Company elected prospective adoption andémehted the standard in the third
quarter of 2004 as part of a remeasurement oflHiréspaccumulated post-retirement benefit obligaidPBO) without material impact to the
quarter. A full year annualized impact of a reduetin the Company’s net periodic benefit cost giragimately $0.8 million is expected. In
addition, the remeasurement resulted in a reductidhe plan’s APBO to approximately $57 milliorofn approximately $65 million.

In September 2004, the FASB issued FSP 03-1-1d#ays the effective date for the measurement @ombnition guidance included in
paragraphs 10 — 20 of Emerging Issues Task FoldéJEssue 03-1The Meaning of Other-thatemporary Impairment and its Applicatior
Certain InvestmentsDisclosures required by paragraphs 21 and 23«f @re not deferred. The EITF is applicable fdrtdad equity
securities that are within the scope of SFAS N&, Atcounting for Certain Investments in Debt and BgBecuritieand SFAS No. 124
Accounting for Certain Investments Held by -for-profit Organizations It is also applicable to equity securities that mot accounted for
under SFAS No. 115 and not accounted for undeedfoity method. To clarify existing guidance, th&Elprovides a methodology for
evaluating
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whether an impairment is other than temporary aadlavtherefore require a write down of the investm&he Company does not maintain
any investments to which either the EITF or the BSply and as such neither has any immediate impaoild the Company acquire such
securities at a future date; the guidance woulddpdicable and be considered in making impairmeitgrghinations.

In November 2004, the FASB issued SFAS No. 1&dentory Costs — an amendment of ARB no. 43, €hdptThis statement amends the
guidance in ARB No. 43, Chapterlyentory Pricing, to clarify the accounting for abnormal amountsdid facility expense, freight,
handling costs and wasted material (spoilage$. éffiective for fiscal years beginning after JuBe 2004 and is not expected to have a
material impact on the Company.

In December 2004, the FASB issued FSP 108pplication of FASB Statement No. 109, Accountingnficome Taxes, to the Tax Deduction
on Qualified Production Activities Provided by thmerican Jobs Creation Act of 200@he FSP states that the impact of this deduction
should be accounted for as a special deductioerdtian a rate reduction. It was effective immesjgdnd has no impact on the Company’s
2004 consolidated financial statements. The Compmayrrently reviewing its options related to tteduction and is currently unable to
determine whether it may have a material impathénfuture.

In December 2004, the FASB issued FSP 108e2punting and Disclosure Guidance for the Foreigarnings Repatriation Provision within
the American Jobs Creation Act of 200Bhis FSP grants a waiver to the FAS 109 requirdrteeaccount for the impacts of new legislatiol
the period of enactment. It was effective immedijased had no impact on the Company’s 2004 restiltpperations. Required disclosure as
well as the company’s current planning statusésiiporated into Note 10 to the consolidated finalnstiatements.

In December 2004, the FASB issued SFAS No. Ex8hanges of Nonmonetary Assets — an amendmeRBoOAinion No. 29 The
amendments eliminate the exception to fair valuw®aoting for nonmonetary exchanges of similar pobisde assets and replace it with a
broader exception for exchanges of nonmonetarysa#sa do not have commercial substance. Under 28 Biccounting for an exchange of
a productive asset for a similar productive ass@ncequivalent interest in the same or similadpative asset is to be based upon the
recorded amount of the asset relinquished (carryloasis with no gain or loss recognition). The saation will now be accounted for based
upon the fair value of the assets exchanged. Tétergent is effective for exchanges occurring iodiyears beginning after June 15, 2005
and is to be applied prospectively. This statensenbt expected to have a material impact on thmgzmy.

Forward-Looking Statements

Certain written and oral statements made or inaated by reference from time to time by the Compamnigs representatives in this report,
other reports, filings with the Securities and Eaogge Commission, press releases, conferencesemnisk are “forward-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 1995. Statements contained is taport that are not based on historical
facts are forward-looking statements. Risks andrtatties may cause actual results to differ nigtgrfrom those projected in forward-
looking statements. The risks and uncertaintiesidesuccessful recruitment, retention and actietaels of the Compang’independent sal
force; disruptions caused by the introduction of/mlistributor operating models or sales force comspéion systems; success of new proc
and promotional programs; the ability to obtaingall’ernment approvals on and generate profit fiaoma Idevelopment; the success of buyers
in attracting tenants for commercial developmeatin®mic and political conditions generally and fgneexchange risk in particular;
increases in plastic resin prices; the introductibheauty product lines outside the United Stadesuptions with the integrated direct access
strategies; integration of non-traditional prodiies into Company operations; and other risksildetan the Company’s report on Form 8-K
dated April 10, 2001, as filed with the Securitesl Exchange Commission.

Investors should also be aware that while the Camplaes, from time to time, communicate with se@sianalysts, it is against the
Company’s policy to disclose to them any mater@i-public information or other confidential commiaténformation. Accordingly, it
should not be assumed that the Company agreeamytstatement or report issued by any analystpeets/e of the content of the confirmi
financial forecasts or projections issued by others

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

In the normal course of doing business, the Commeyposed to the risks associated with foreigneticy exchange rates, changes in
interest rates, changes in commodity prices formeaterials among other factors. The Company empstablished policies and procedures
governing the use of financial instruments to manswuch risks. For a discussion of such policiespandedures and the related risks, see
“Market Risk” in Item 7, “Management’s DiscussiomdAnalysis of Financial Condition and Results gfe@ations” which is incorporated k
reference into this item 7A.
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Item 8. Financial Statements and Supplementary Data
Consolidated Statements of Income

(In millions, except per share amounts)

Net sales
Cost of products sol
Gross margir

Delivery, sales and administrative expe
Re-engineering and impairment char
Gains on disposal of assi

Operating incom:

Interest incomt
Other income
Interest expens
Other expens

Income before income tax
Provision for income taxe

Net income

Net income per common sha
Basic

Diluted

See Notes to the Consolidated Financial Statements.

Year Ended
December 28
December 2& December 27
2004 2003 2002

$1,224.% $ 1,194.( $ 1,122.°
425.¢ 422.7 377.¢
798.¢ 771.% 744.¢
688.¢ 681.¢ 629.1
7.C 6.8 20.¢
13.1 3.7 49.4
116.Z 86.2 144.:
1.9 1.8 2.2

1.C 0.€ —
14.¢ 15.€ 24.C
2.2 16.5 5.1
102.C 56.¢€ 117.¢
15.1 8.7 27.c
$ 86.¢ $ 47.¢ $ 90.1
$ 1.4¢ $ 0.8z $ 1.5t
$ 1.4¢ $ 0.82 $ 1.54
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Consolidated Balance Sheets

(Dollars in millions, except per share amounts)

ASSETS
Cash and cash equivalel

Accounts receivable, less allowances of $15.0 omllinh 2004 and $25.2 million in 20(

Inventories

Deferred income tax benefits, r
Non-trade amounts receivak
Prepaid expenst

Total current asse

Deferred income tax benefits, r
Property, plant and equipment, |

Long-term receivables, net of allowances of $25.7 miliio 2004 and $26.8 million in 20(

Goodwill
Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Accounts payabl

Shor-term borrowings and current portion of l-term deb:
Accrued liabilities

Total current liabilities

Long-term deb
Accrued postretirement benefit c
Other liabilities

Commitments and contingencies (Note
Shareholder equity:

Preferred stock, $0.01 par value, 200,000,000 sharthorized; none issu
Common stock, $0.01 par value, 600,000,000 shaiteo@zed; 62,367,289 shares iss|

Paic-in capital
Subscriptions receivab
Retained earning

Treasury stock 3,542,135 and 3,850,343 shares(a aAd 2003, respectively, at ¢

Unearned portion of restricted stock issued fourfeitservice
Accumulated other comprehensive |

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See Notes to the Consolidated Financial Statements.

30

December 2E December 27
2004 2003

$ 90.¢ $ 45.C
104.C 102.1
163.( 160.t
59.4 59.2

35.¢ 28.€

12.¢ 16.C
466.( 411.¢
160.5 136.¢
216.C 221.¢
42.¢€ 45.4

56.2 56.2

41.¢€ 447

$ 983.C $ 915«
$ 91.C $ 86.C
2.€ 5.€

198t 198.¢
292.1 290.¢
246.5 263.t
35.c 36.4
118.¢ 97.4

0.€ 0.€

25.¢€ 23.1
(18.7) (20.6)
560.¢ 529.(
(96.9) (105.5)

(2. (1.6)
(177.9 (196.9)
290.¢ 228.2

$ 983.C $ 915«




Consolidated Statements of Shareholders’ Equity an€omprehensive Income

Common

Stock Treasury Stock

(In millions,
except per share amounts)

Unearned

Portion of

restricted

stock

issued for

Accumulated Total

December 29, 200

Net income
Other comprehensive incorr
Foreign currency translation
adjustment:
Minimum pension liability, net of
tax benefit of $2.2 millior
Net equity hedge loss, net of tax
benefit of $1.0 millior
Deferred loss on cash flow hedc¢

Comprehensive incorr

Cash dividends declared ($0.88 per
share)
Payments of subscriptions receiva
Earned restricted stock, r
Stock issued for incentive plans and
related tax benefit (0.2 6. 0.8

December 28, 200:

Net income
Other comprehensive incorr
Foreign currency translation
adjustment:
Minimum pension liability, net of
tax benefit of $0.3 millior
Net equity hedge loss, net of tax
benefit of $4.3 millior
Net settlement of deferred losses
on cash flow hedge

Comprehensive incorr

Cash dividends declared ($0.88 per
share)
Payments of subscriptions receiva
Issued restricted stock, r
Stock issued for incentive plans and
related tax benefit (0.2 47 0.3

December 27, 200:

Net income
Other comprehensive incorr
Foreign currency translation
adjustment:
Minimum pension liability, net of
tax benefit of $1.0 millior
Net equity hedge loss, net of tax
benefit of $8.5 millior
Net settlement of deferred losses
on cash flow hedge

0.2 0.2

Shares Dollars Shares Paid-in Subscriptions Retainec future Comgrtgr?trensive h?)?(?er?s:’ Comprehensive
Dollars Capital Receivable Earnings service loss equity income
62.£% 0.6 4.2 $(117.9$22.($ (22.5$501.L $ (0.9$  (257.7)$126.€
90.1 90.1 % 90.1
174 17.4 17.4
3.4 (3.4 (3.4)
(1.6 (1€ (1.6)
4.9 @49 4.9
$ 97.€
(51.9) (51.9)
1.2 .3
0.1 0.1
(4.9) 3.2
62.£$ 0.6 4C (1109 22.¢ (21.2) 5357 (0.1 (249.7) 177.%
47.€ 47.¢ $ 47.€
55.¢ b55.¢ 55.¢
0.4 (0.4 (0.4)
6.8 (6.9 6.9)
4.2 4.2 4.2
$ 100.¢
(51.2) (51.2)
0.€ 0.€
(L.5) (LE)
2.9) 2.2
62.£% 0.6 3. $(1059$23.1$ (20.0$529.C $ (1.6$  (196.§)$228.2
86.¢ 86.¢ % 86.¢
357 35.7 35.7
L8 (19 (1.8)
(15.1) (15.]) (15.1)

0.2



Comprehensive incorr
Cash dividends declared ($0.88 per

share) (51.6¢) (51.6¢)
Net settlements of subscriptio

receivable 1.¢ 1.¢
Issued restricted stock, r 1.3 1.3
Stock and options issued for incentive

plans and related tax benet (0.9 8.7 2t (3.9 7.8
December 25, 200 62.£% 0.6 3.5 % (96.5%$25€3$ (18.7)$560.¢$ (2.99% (177.€) $290.¢

See Notes to the Consolidated Financial Statements.
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Consolidated Statements of Cash Flows

(In millions)

Operating activities:
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic
Gain on disposal of ass¢
Provision for bad debt
Losses on writedowns of inventories and impacthainge in LIFO reserv
Non-cash impact of -engineering and impairment co
Changes in assets and liabiliti
Decrease in accounts and notes receiv
Increase in inventorie
Increase (decrease) in accounts payable and ad@béiies
Decrease in income taxes paya
(Increase) decrease in net deferred income 1
Other, ne
Net cash impact from hedge activ

Net cash provided by operating activit

Investing activities:
Capital expenditure
Proceeds from disposal of property, plant and egam
Net cash (used in) provided by investing activi

Financing activities:

Dividend payments to sharehold:

Proceeds from exercise of stock opti

Proceeds from payments of subscriptions receiv
Net (decrease) increase in skterm debr
Payment of lon-term deb!

Net cash used in financing activiti
Effect of exchange rate changes on cash and casbaénts

Net increase in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of

Supplemental disclosure
Loans settled with common stock (Note

See Notes to the Consolidated Financial Statements.
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Year Ended
December 2E December 27 December 28
2004 2003 2002

$ 86.¢ $ 47.€ $ 90.1
50.¢ 52.€ 48.¢
(12.€) (3.7 (46.9)
5E 7.6 10.2
9.¢ 6.7 5.1
2.8 14 1.€
3.8 5.7 23.¢
(3.2) (3.2) (11.7)
13.¢ (0.6) (7.7)
(11.9) (5.1) (3.9
(21.€) (22.4) 7.2
7.6 (6.5 10.¢
(11.0 25.2 0.5
1214 105.€ 128.c
(43.6) (40.0) (46.9)
16.€ 9.4 61.Z
(27.0) (30.6) 14.4
(51.5) (51.4) (51.2)
4.1 0.9 4.€
1.t 0.6 1.3
(4.2) 0.2 (86.€)

— (15.0 —
(50.2) (64.7) (132.)
1.€ 2.1 3.7
45.¢ 12.4 14.2
45.C 32.€ 18.4
$ 90.¢ $ 45.C $ 32.€
$ 0.7 $ 0.6 $ 1.3



Notes to the Consolidated Financial Statements
Note 1: Summary of Significant Accounting Policies

Principles of Consolidatiorthe consolidated financial statements include tw®ants of Tupperware Corporation and all of itssidiaries
(Tupperware, the Company). All significant interquemny accounts and transactions have been eliminBbedCompany’s fiscal year ends on
the last Saturday of December.

In January 2003, the Financial Accounting StandBaisrd (FASB, the Board) issued FASB interpretatitin (FIN) 46,Consolidation of
Variable Interest EntitiesFIN 46 was issued to provide guidance in deteimgiif consolidation is required under existingrgtards or
whether the variable interest model under FIN 48ukhbe used to account for existing and new estith revised version, FIN 46R, was
issued in December 2003. The revised standarcpigcaple to all special purpose entities (SPE’€ated prior to February 1, 2003 at the end
of the first interim or annual period after Decemb®, 2003. It is applicable to all non-SPE’s ceelprior to February 1, 2003 at the end of
the first interim or annual reporting period endafter March 15, 2004. The Company has adoptetbatiponents of this standard without
impact.

Use of EstimatesThe preparation of financial statements in conféymiith accounting principles generally acceptethia United States of
America requires management to make estimatessmuimptions. These estimates and assumptions #féentported amounts of assets and
liabilities and disclosure of contingent liabilgiat the date of the financial statements, asaegdhe reported amounts of revenues and
expenses during the reporting period. Actual reszduld differ from these estimates.

Cash and Cash Equivalenthie Company considers all highly liquid investmenith a maturity of three months or less when pasgd to b
cash equivalents. As of December 25, 2004 and Dieeety, 2003, $32.0 million and $22.1 million, resfively, of the cash and cash
equivalents included on the consolidated balaneetshwere held in the form of time deposits, degtés of deposit, high grade commercial
paper or similar instruments.

Allowance for Doubtful AccounfThe Company maintains current and long-term rebdévamounts with most of its independent distribsito
and sales force in certain markets. The Companyladyg monitors and assesses its risk of not coitgcamounts owed to it by customers.
This evaluation is based upon an analysis of ansoccutrently and past due along with relevant hystord facts particular to the customer. It
is also based upon estimates of distributor busipesspects, particularly related to the evaluatibthe recoverability of long-term amounts
due. This evaluation is performed market by maaket account by account based upon historical expesi market penetration levels, act

to alternative channels and similar factors. lbalensiders collateral of the customer that coelddzovered to satisfy debts. Based upon the
results of this analysis, the Company records mvahce for uncollectible accounts for this riski§analysis requires the Company to make
significant estimates and as such, changes in éactcircumstances could result in material chang#te allowance for doubtful accounts.

Inventories. Inventories are valued at the lower of cost orkat Inventory cost includes cost of raw matetabor and overhead.
Domestically produced Tupperware inventories, apipnately 14 percent and 16 percent of consolidateentories at December 25, 2004
and December 27, 2003, respectively, are valugti@iast-in, first-out (LIFO) cost method. The fiis, first-out (FIFO) cost method is used
for the remaining inventories. If inventories vaduen the LIFO method had been valued using the Fifethod, they would have been $14.0
million and $11.5 million higher at the end of 20&4d 2003, respectively. The Company writes dowimitentory for obsolescence or
unmarketable items equal to the difference betvieertost of the inventory and estimated marketevalsed upon expected future demand.
The demand is estimated based upon the historicakss of product lines as well as the projectedess of promotional programs, new
product introductions and new markets or distritmuithannels. The Company prepares projectionsrofidd on an item by item basis for all
of its products. If inventory on hand exceeds mtgd demand, the excess inventory is written dawitstnet realizable value. However, if
actual demand is less than projected by managesditional write-downs may be required.

In November 2004, the FASB issued SFAS No. 1&dentory Costs — an amendment of ARB no. 43, @hdptThis statement amends the
guidance in ARB No. 43, Chapterlyentory Pricing, to clarify the accounting for abnormal amountsdié facility expense, freight,
handling costs and wasted material (spoilage}. éffiective for fiscal years beginning after JuBe 2004 and is not expected to have a
material impact on the Company.
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Internal Use Software Development Co3tise Company capitalizes internal use software agweént costs as they are incurred and
amortizes such costs over their estimated usefes lof three to five years beginning when the sarftws placed in service. These costs are
included in property, plant and equipment. Net uodired costs included in property, plant and emdgpt were $15.4 million and $19.4
million at December 25, 2004 and December 27, 2f#ectively. Amortization cost related to inténnse software development costs
totaled $4.7 million, $4.2 million and $2.8 million 2004, 2003 and 2002, respectively.

Property, Plant and EquipmeRtoperty, plant and equipment is initially statédast. Depreciation is determined on a straighg-bhasis over
the estimated useful lives of the assets. Genethkyestimated useful lives are 10 to 40 yearddiddings and improvements and 3 to 20
years for machinery and equipment. Depreciatiorergp was $46.1 million, $48.4 million and $46.0lioml in 2004, 2003 and 200
respectively. The Company considers the need famaairment review when events occur that indithé the book value of a long-lived
asset may exceed its recoverable value. Impairnagatdiscussed further in Note 2 to the consoldifitencial statements. Upon the sale or
retirement of property, plant and equipment, a gailoss is recognized equal to the difference betwsales price and net book value.
Expenditures for maintenance and repairs are cdmexpense.

In December 2004, the FASB issued SFAS No. BEx8hanges of Nonmonetary Assets — an amendmePRBoOfinion No. 29 The
amendments eliminate the exception to fair valw®anting for nonmonetary exchanges of similar potide assets and replace it with a
broader exception for exchanges of nonmonetarysa#sa do not have commercial substance. Under 28 Biccounting for an exchange of
a productive asset for a similar productive ass@ncequivalent interest in the same or similadpative asset is to be based upon the
recorded amount of the asset relinquished (carmnyjoasis with no gain or loss recognition). The sastion will now be accounted for based
upon the fair value of the assets exchanged. Tétergent is effective for exchanges occurring iodiyears beginning after June 15, 2005
and is to be applied prospectively. This statensenbt expected to have a material impact on thmgzmy.

Goodwill. Goodwill represents the excess of cost over thevidue of net assets acquired.

The Company’s recorded goodwill was predominangigegated by its acquisition of BeautiControl in @er 2000. The Company uses
discounted future cash flow estimates to deterntiedair market value of its BeautiControl operatidoth in North America and overseas.
The annual impairment review was completed in #wsd quarter of 2004, 2003 and 2002 and no imgaiticharge was necessary. The
goodwill recorded on the Company’s balance sheBeaember 25, 2004 was largely included in the BEantrol North America segment,
approximately $39 million, with smaller amountslirded in the Latin America and Asia Pacific segrsent

Promotional and Other AccrualBhe Company frequently makes promotional offemneamnbers of its independent sales force to encourage
them to fulfill specific goals or targets for salesels, party attendance, recruiting or other mess-critical functions. The awards offered are
in the form of cash, product awards, special prazesips. The costs of these awards are recomidélivery, sales and administrative expense
during the period over which the sales force qigalifor the award. These accruals require estinzstés the cost of the awards based upon
estimates of achievement and actual cost to berituDuring the qualification period, actual réswre monitored and changes to the
original estimates that are necessary are made limmn.

Like promotional accruals, other accruals are edrat the time when the liability is probable #melamount is reasonably estimable.
Adjustments to amounts previously accrued are mddn changes in the facts and circumstances thatrgied the accrual occur.
Tupperware® brand products are guaranteed by Tupperware agdiipgiing, cracking, breaking or peeling under rarnon-commercial use
for the lifetime of the product. The cost of repracdefective products is not material.

Revenue RecognitioiRevenue is recognized when goods are shipped torass and the risks and rewards of ownership passed to the
customer who, in most cases, is one of the Compangiependent distributors or a member of its iedéejent sales force. When revenue is
recorded, estimates of returns are made and rett@asla reduction of revenue. Discounts earned l@s@domotional programs in place,
volume of purchases or other factors are also astighat the time of revenue recognition and reabesea reduction of that revenue.

On December 17, 2003, the Staff of the SecuritiesEExchange Commission (SEC or the Staff) issuaff 8tcounting Bulletin No. 104
(SAB 104),Revenue Recognitigrwhich superseded SAB 10Revenue Recognition in Financial Statemei@8B 104’s primary purpose is
to rescind accounting guidance in SAB 101 relatechtiltiple element revenue arrangements, supersesiadesult of the issuance of EITF
00-21,Accounting for Revenue Arrangements with Multipidi@rableswhich was effective for revenue arrangements edterte in fiscal
periods beginning after June 15, 2003. The Compasyadopted the provisions of SAB 104 without inhipac
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Shipping and Handling CostSees billed to customers associated with shippimghendling are classified as revenue, and relaists are
classified as delivery, sales and administratiyeeases. Costs associated with shipping and hanaltitigjities, comprised of outbound freight
and associated labor costs, were $60.8 million,3%6%llion and $70.7 million in 2004, 2003 and 200&spectively.

Advertising and Research and Development Céstgertising and research and development coststamgged to expense as incurred.
Advertising expense totaled $7.5 million, $5.5 mailland $5.3 million in 2004, 2003 and 2002, retipely. Research and development costs
totaled $13.0 million, $13.6 million and $12.0 rwl, in 2004, 2003 and 2002, respectively. Reseanchdevelopment expenses primarily
include salaries, contractor costs and facilityt€os

Accounting for StocklBased CompensatiariThe Company has several stock-based employedisetdor compensation plans, which are
described more fully in Note 12 to the consoliddirdncial statements. Through 2002, the Compagg@atted for those plans under the
intrinsic value recognition and measurement prilesipf Accounting Principles Board Opinion No. 28counting for Stock Issued to
Employee;, and related Interpretations. Effective for fise@D3, the Company adopted the fair-value-basetadeatf accounting for stock
options under the provisions of SFAS No. 128¢ounting for Stock-Based Compensatipnospectively to all employee awards granted,
modified, or settled after December 28, 2002 amjitgd under the transition guidance of SFAS N@&, B&counting for Stock-Based
Compensation — Transition and Disclosure — an amaantt of FAS 123Awards under the Company'’s plans vest over pengmto seven
years. Compensation cost for options that vest graduated schedule is recorded over that timegefiherefore, the cost related to
stock-based employee compensation included ingbermination of net income for 2004 and 2003 is teéan that which would have been
recognized if the fair-value-based method had laggtied to all awards since the original effectilege of SFAS No. 123. Compensation
expense associated with restricted stock grarggtial to the market value of the shares on theafajeant and is recorded pro rata over the
required holding period. Compensation expense &dsdcwith restricted stock grants was not sigaific The following table illustrates the
effect on net income and earnings per share ifalnezalue recognition provisions of SFAS No. 128Itbeen applied to stock-based
compensation since its effective date.

2004 2003 2002

Net Income, as reporte $86.¢ $47.¢ $90.1
Add: Stocl-based employee compensation expense includedadnteepnet income, net of related tax effe 1.t 0.2 —
Deduct: Total stock-based compensation expensendieted under fair-value-based method for all awards

net of related tax effec 4.9 (6.3 (7.0

Pro forma net incom $84.C $41.& $83.1

Earnings per shar
Basic- as reportel $1.4¢  $0.82 $1.5¢
Basic- pro forma $1.44  $0.72  $1.4:Z
Diluted - as reportet $1.4¢ $0.82 $1.54
Diluted - pro forma $1.4: $0.72 $1.4z

The fair value of the stock option grants was eatad using the Black-Scholes optiprieing model with the following assumptions: digittl
yield of 5.1 percent for 2004, 5.9 percent for 2@08 3.5 percent for 2002 grants; expected vdiabhi 40 percent for 2004 and 2003, ¢
27.5 percent for 2002; risk-free interest rate8.8fpercent for 2004, 3.8 percent for 2003, andp@rsent for 2002; and expected lives of 8
years for 2004, 2003 and 20(

On December 15, 2004, the FASB issued a revisigheo§tandard entitled SFAS No. 123(Bhare Based Paymenthe revised standard
will be effective for the Company beginning in tiérd quarter of 2005. Under the revised standaed@ompany will be required to recogn
compensation expense on any unvested portion ofgrent previously accounted for under the faivedlased method. Upon adoption of
final standard, the Company expects to incur agprately $0.8 million in 2005 and $1.0 million inaaof 2006 and 2007 of incremental
expense, which will be accelerated if the optioastwinder a formula in the plan based on share ppereciation.
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Accounting for Exit or Disposal Activitiedn fisca