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ITEM 1.01  Entry into a Material Definitive Agreement
Approval of Employee Stock Purchase Plan

At the Annual Meeting of Stockholders of Fisher Scientific International Inc., held on May 5, 2006, stockholders approved the Fishe
Scientific International Inc. Employee Stock Purchase Plan. Eligible employees will be entitled to purchase Fisher stock at the end
two offering periods per year; the first offering period for eligible employees to purchase stock will close on May 12, 2006. A copy C
the Fisher Scientific International Inc. Employee Stock Purchase Plan is incorporated by reference to the definitive proxy statemen
filed with the Securities and Exchange Commission on April 6, 2006.

Amendment to Employment Letter of Thomas L. Rea

In order to acknowledge the increased responsibilities and obligations of Thomas L. Rea, on May 7, 2006 the Compensation
Committee of the Board of Directors approved the addition of an addendum to Mr. Rea’s employment letter, originally dated
December 22, 1997, to provide for certain severance payments and benefits to be made and provided to Mr. Rea if the Company
terminates his employment (other than for cause or disability) or if Mr. Rea terminates employment for good reason, in either case
within two years following a change in control of the Company. In the event of such a termination, Mr. Rea will be entitled to a
severance payment equal to two and one half times the sum of his salary and target bonus; payment of a pro—rata annual target b
for the year in which the termination occurs; continued provision of welfare benefits, perquisites and executive benefits for two and
one half years following termination of employment; a payment equal to two and one half years of Company matching contribution:
and two and one half years of additional age and service credit for purposes of determining his benefit under the Company’s Exect
Retirement and Savings Program.

ITEM 8.01. OTHER EVENTS

In March, 2006, the Company committed to a plan to dispose of the Company’s laboratory workstations business. Statement of
Financial Accounting Standards No. 144, “Accounting for the Impairment or Disposal of Long—-Lived Assets” requires us to present
the account balances and activities of the laboratory workstations business as discontinued operations. While account balances ar
activities are being reclassified, gains or losses arising from the actual discontinuance of the business will be recorded in 2006. We
therefore updating our previously issued annual financial statements and certain other financial information originally reported withi
our Annual Report on Form 10-K for the year ended December 31, 2005 (“Annual Report”). This Current Report on Form 8-K
updates Items 1 through 8 of our Annual Report and Exhibit 12.01 to our Annual Report to recast the account balances and activiti
of the aforementioned business as discontinued operations.

Items 1 through 8 of our Annual Report and Exhibit 12.01 to our Annual Report are set forth on Exhibits 99.1, 99.2, 99.3, 99.4 and
99.5 hereto, respectively, and are incorporated by reference herein. We have not modified or updated any other disclosures presel
in our 2005 Annual Report on Form 10-K.

ITEM 9.01 Financial Statements and Exhibits

See Exhibit Index.
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Name: Kevin P. Clark
Title: Vice President, Chief Financial Officer
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-124738 on Form S-3, Registration Statement No
333-129654 on Form S-4, and Registration Statement Nos. 333-118239, 333-56979, 333-07391, 333-18563, 333-28789,
333-109885, 333-68052, and 333-127050 on Form S-8 of our report dated February 17, 2006 (May 11, 2006, as to the effect of
Laboratory Workstations discontinued operations described in Notes 2 and 3 and the subsequent events described in Note 23), rel
to the financial statements and financial statement schedule of Fisher Scientific International Inc., appearing in this Current Report
Form 8-K of Fisher Scientific International Inc.

/sl Deloitte & Touche LLP

New York, New York
May 11, 2006



Exhibit 99.1

ltem 1. Business

Our Business

Fisher Scientific International Inc. (“Fisher,” the “Company,” “we,” “us” or “our”) is a leading manufacturer and supplier of
products and services principally to the scientific-research and clinical laboratory markets. We serve pharmaceutical and
biotechnology companies; colleges and universities; medical-research institutions; hospitals; reference, quality—control,
process—control and research and development labs in various industries; as well as government agencies. From biochemicals,
cell-culture media and proprietary RNAI technology to rapid—diagnostic tests, safety products and other consumable supplies, Fist
offers an array of products and services. This broad offering, combined with Fisher’s global supply chain and sales and marketing
capabilities, helps make our customers more efficient and effective.

We were founded in 1902 by Chester G. Fisher in Pittsburgh, Pennsylvania. In 1991 we were incorporated as a Delaware
corporation and became a public company whose shares are listed on the New York Stock Exchange. Fisher is a Fortune 500 corr
and a component of the S&P 500, Russell 1000 and MSCI World indices. Our principal executive office is located at Liberty Lane,
Hampton, New Hampshire 03842, and our telephone number is (603) 926-5911. Our Web site address is www.fisherscientific.comn

Competitive Strengths
We believe that our key competitive strengths include our:

« Broad product offering: We offer an extensive line of products that constitutes a virtual one—stop shop for the scientist,
researcher and healthcare professional. This comprehensive offering of high—quality products includes proprietary products
developed in our manufacturing facilities or exclusively sourced from some of the world’s leading scientific and
clinical-laboratory suppliers. We actively invest in the development of our self-manufactured product portfolio. Given the
complexity of dealing with multiple suppliers providing thousands of products and the pressure to improve efficiency and redu
costs, our customers increasingly look to us to meet their diverse product requirements in a timely and cost—effective manner

« Enhanced suite of outsourced services: We provide a wide range of outsourced services, from supply—chain management an
custom chemical synthesis to clinical-trial packaging and distribution, analytical-laboratory testing and biological sample
storage. Our suite of services helps our customers reduce their costs, enabling them to engage in more productive research
activities.

« Global distribution network: We have a world—class supply chain that allows us to reduce end-to—end procurement costs for ¢
multinational customers. Utilizing state—of-the—art systems and our global footprint, we serve our customers in more than 15(
countries on a cost—-effective basis.

« Comprehensive channel position: We believe we occupy a pivotal position in the globally integrated supply chain for suppliers
and end users, by combining our global distribution capabilities with an extensive portfolio of proprietary products and
value—-added services. By constantly expanding our product and service offerings and leveraging operational efficiencies, we
further enhance our position with both our customers and suppliers.

Business Segments and Products

Our operations are organized into two reporting segments: scientific products and services and healthcare products and servic
March 2006, we committed to a plan to dispose of our laboratory workstations business. Accordingly, the results of this business al
presented as discontinued operations. This business had previously been reported as our laboratory workstations segment.

Approximately 65% of our revenue is generated from the sale of higher—-margin proprietary products, which are products that w
manufacture, private-label products and products that we distribute on an exclusive basis. Our remaining revenues are generated
the sale of products we source on a nonexclusive
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basis from our suppliers. Approximately 80% of our revenue is generated from the sale of consumable products.

Scientific products and services

The scientific products and services segment manufactures and sells products and services primarily to entities conducting
scientific research, including drug discovery and drug development, quality and process control and basic research and developme
as well as to third—party distributors. Our businesses in this segment manufacture and/or distribute a broad range of biochemicals
bioreagents; organic and inorganic chemicals; sera; cell-culture media; sterile liquid—handling systems; microbiology media and
related products; and other scientific research-related consumable products, instruments and equipment. Our businesses in this
segment also distribute safety—related products, such as personal—-protection equipment, respiratory—protection systems,
environmental monitoring and sampling equipment, and other safety and clean—-room supplies. Additionally, businesses in this
segment provide services to pharmaceutical and biotechnology companies engaged in clinical trials, including specialized packagi
over—encapsulation, labeling and distribution for phase Il and phase IV clinical trials, analytical testing, biological-specimen
management, as well as combinatorial chemistry, custom—chemical synthesis and supply—chain management.

We estimate that the markets served by this segment total approximately $40 billion and include the following: global
scientific—research market, estimated at approximately $23 billion with an estimated growth rate of 5% to 8% annually; global
biopharma-production supplies market estimated at approximately $5 billion with an estimated growth rate of 15% to 25% annually
and U.S. lab safety and personal-protection market estimated at approximately $12 billion with a projected growth rate equal to the
overall gross domestic product growth rates, impacted by prospective changes in regulations. Scientific research revenues are
primarily driven by customer spending on research and development. The increased customer demand for products and services t
create or provide greater efficiency in and lower the costs of drug development also drives growth in this market. The U.S. lab—safe
and personal—protection market is affected by environmental and safety regulations, the growth in homeland security spending anc
increased focus on bioterrorism protection.

Sales in the scientific products and services segment, including intersegment sales, represented approximately $4,141.2 millios
76% of our total sales in 2005. Proprietary products and services in this segment are sold under such brand names a® Fisherbranc
Fisher Clinical Servicé& ABgené®, Acros Organids", ART®, Barnstea®, Cole-Parmé®, Endogef®, HyClone®, Maybridge®,
MasterfleX®, Matrix®, Dharmaco®, MBP®, Nalgen®, Nund®, Oxoid®, Pierc® and Remd&, among others.

Healthcare products and services

Businesses in our healthcare products and services segment manufacture and distribute an array of diagnostic kits and reagen
equipment, instruments and other consumable products to hospitals, clinical laboratories, reference laboratories and physicians’
offices, as well as third—party distributors located primarily in the U.S. Other businesses in this segment provide outsourced
manufacturing services for diagnostic reagents, calibrators and controls to the healthcare and pharmaceutical industries. We estim
the domestic clinical-laboratory market to be approximately $10 billion and growing at a rate of 4% to 5% annually.

Sales in the healthcare products and services segment are fueled by the administration and evaluation of diagnostic tests. We
believe that the aging population as well as the increased demand for the development of new specialty diagnostic tests will result
increased market growth.

Sales in this segment, including intersegment sales, represented approximately $1,304.4 million or 24% of our total sales in 20
Combined sales of a broad range of products obtained from our two largest suppliers accounted for approximately 31% of sales in
segment. Proprietary products in the healthcare products and services segment are sold under such brand names &; Fisherbrand
Fisher Diagnostid®, Erie Scientifi®, Microgenic®, MAS®, Richard-Allan Scientifi® and Serady®.
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Discontinued Operations — Laboratory Workstations

The laboratory—workstations business primarily manufactures and sells workstations and fume hoods for laboratories. This
business was previously reported as our laboratory workstations segment. Our product offerings include steel, wood and plastic
laminate casework systems, adaptable furniture systems, airflow products and various other laboratory fixtures and accessories.
Products in the laboratory—workstations business are sold under such brand names as FishePHdaamiltor®, Concep®,

SafeAiré® and Pioned®. This business primarily serves pharmaceutical and biotechnology companies, medical-research institution:
colleges, universities and secondary schools, as well as hospitals and reference labs worldwide. The laboratory—workstations mar}
highly competitive in both pricing and the cost of manufacturing. Our competitors in this business include Kewaunee Scientific and
number of smaller contractors. We compete primarily on the basis of quality, product innovation, project-management skills and
price. The market is project—-based and is influenced by capital-spending cycles. Sales in the laboratory workstations business,
including $7.5 million of sales to affiliated entities represented approximately $200.6 million, in 2005. Backlog for this business was
approximately $97.6 million and $134.0 million at December 31, 2005 and 2004, respectively. During 2005, this business commen
operations at its new facility in Mexico.

Customers

We have a broad and diversified customer base. We do not rely on any single customer or one group of customers for a maters
portion of our sales. No single customer accounted for more than 3% of our total sales in any of the past three years.

Scientific products and services: The businesses in this segment primarily serve pharmaceutical and biotechnology companies,
colleges and universities, medical-research institutions, hospital-research labs, government agencies, original equipment
manufacturers, quality—control, process—control and other research and development laboratories as well as third—party distributor
worldwide.

Healthcare products and services: The businesses in this segment primarily serve hospitals, clinical laboratories, reference
laboratories, physicians’ offices, original equipment manufacturers and third—party distributors located mostly in the U.S.

Competition

Due to our broad product and service offering, we do not believe that any single company competes directly with our full range
products and services. Our markets are highly competitive and we have many competitors in our different product categories. We
believe we are well positioned to compete effectively in each category. Our competitors in each of our reporting segments include t
following:

Scientific products and services: Our competitors in this segment include a broad range of manufacturers and third—party
distributors. We compete on the basis of a broad product offering, innovative technologies, product differentiation, availability and
reliability, service and price.

Healthcare products and services: Our competitors in this segment include a broad range of manufacturers and third—party
distributors. We compete primarily on the basis of innovative technologies, product differentiation, value and service.

Sales and Distribution

We market and sell our products and services through a direct sales force, customer—service professionals, electronic commer
third—party distributors and various catalogs. The Fisher Catalog has been published for more than 100 years and is an internation
recognized scientific supply reference. We publish more than 3 million copies of our various catalogs each year in eight different
languages. Our e—commerce product references are showcased by our Web site www.fishersci.com, which is a leading e-comme|
site supporting the scientific-research community.
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As of December 31, 2005 we had approximately 3,100 sales and marketing professionals augmented by approximately 800 hig
trained technical specialists who enable us to better meet the needs of our more technical end-users. We also provide customers:
an efficient ordering system, product standardization and other supply—chain—-management services to reduce procurement costs.
Because timeliness is critical to our customers, in the United States our distribution businesses ship approximately 95% of all ordel
within 24 hours of order placement.

Our international distribution network consists of facilities in Europe, Canada, Asia and Latin America, as well as dealers locate
in countries where we do not have operations. We have 28 distribution facilities in 13 countries, augmented by sales offices in 20
countries and independent dealers in more than 100 countries.

We deliver our products through third—party carriers and our own fleet of delivery vehicles. Third—party carriers include United
Parcel Service (“UPS"), Federal Express, DHL and other carriers, including national and regional trucking firms, overnight carrier
services and the U.S. Postal Service.

Manufacturing and Distribution

We manufacture our products throughout North America, Europe and Asia. Our manufacturing facilities are organized around
groups of similar product categories. We sell our manufactured products through our distribution businesses and through third—par
distributors, including Cardinal Health and VWR International.

For information regarding the locations of our principal manufacturing facilities, refer to “Iltem 2—Properties.”

Raw materials and supplies for our product and service offerings are generally available in adequate quantities. While there are
some raw materials that we obtain from a single supplier, we are not dependent on any one supplier for a significant portion of our
materials. Raw—material and fuel prices are subject to fluctuations due to market conditions. We employ many strategies, including
the use of alternative materials and the use of derivative instruments, to mitigate the effect of these fluctuations on our results. Dur
2005, we experienced price increases in certain raw materials, including petroleum—-based resins. To date, we have been able to
minimize the effect of a portion of these increases by raising prices and implementing various cost-saving measures.

We do not report backlog for our scientific products and services and healthcare products and services segments because
turnaround time from order placement to fulfillment generally is within 48 hours.

Research and Development

We are increasing our investment in research and development within certain businesses to create innovative new products th:
both complement and update our existing offering. Substantially all of our research and development activities to date have been
conducted in the United States, but we are expanding our research and development initiatives overseas. These activities take pla
primarily in our life—science, immunodiagnostic, clinical and research consumable and lab equipment businesses. Specific initiative
are focused on cell-culture media and sera, single—-use disposable—bioprocess containers, immunohistochemistry products, protei
chemistry, bioreagents, antibodies, microbiology, and RNAI technology. Our aggregate research and development expenses were
approximately $44.2 million, $36.7 million and $11.8 million for the years ended December 31, 2005, 2004 and 2003, respectively.
Research and development expenses of $0 million, $1.5 million and $0.5 million for 2005, 2004 and 2003, respectively, were incluc
in discontinued operations. We expect our research and development expenses to continue to increase during 2006.
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Intellectual Property

We own or license an extensive number of patents, trademarks, trade names and service marks in the United States and abro:
Our patents, trademarks and licenses are viewed as assets of our operations. Except for certain trade names and trademarks suct
“Fisher Scientific,” “Barnstead,” “Cellomics,” “Cole Parmer,” “HyClone,” “Microgenics,” “Nalgene,” “Oxoid,” and “Remel,” we do
not believe that any patent or group of patents, trademark or license is, in and of itself, essential to us such that its loss would
materially affect our business as a whole.

Government Contracts

We transact business with various government agencies and through various government contracts at the Federal, state and Ic
levels. Our contracts with these agencies include both purchase orders for specific products or services and contracts with base te
typically of one to two years, with extension options available at the government’s discretion. Although it is unlikely, it is possible th
a renegotiation or termination of one or more of our government contracts, or a reduction in the profits or fees we receive thereund
would result in a material adverse effect on our financial results.

Acquisitions

Since our initial public offering in 1991, we have strategically pursued acquisitions that we believe will help drive cash flow and
profit growth. Our recent acquisitions have expanded our geographic presence and the breadth of our product and service offering
enhancing our life-science products portfolio. These acquisitions have also accelerated our revenue growth, enhanced margins ar
increased cash flow.

Our principal focus for acquisitions are companies that manufacture consumable products for use in life science research and
immunodiagnostic applications as well as businesses providing outsourcing services to pharmaceutical and biotech companies. W
also interested in continuing to consolidate and enhance the efficiency of our customers’ supply chains, particularly in the global
scientific research market. The following is a brief description of acquisitions and a disposition completed in 2005.

On August 31, 2005, we acquired privately held Cellomics, Inc. (“Cellomics”) for approximately $49 million, including the
assumption of approximately $10 million in debt and approximately $4 million in other assumed seller transaction costs. Cellomics
operates in the high content screening segment of the cellular—analysis market. Cellomics develops instrumentation, reagents,
bioassays and software used to provide information on functional changes in fixed and living cells. The results of operations of
Cellomics have been included in our scientific products and services segment from the date of acquisition.

On August 6, 2005, we acquired privately held Lancaster Laboratories, Inc. (“Lancaster Laboratories”) for approximately
$150 million in cash. Lancaster Laboratories performs pharmaceutical and industrial analytical testing. The results of operations of
Lancaster Laboratories have been included in our scientific products and services segment from the date of acquisition.

On July 31, 2005, we acquired McKesson BioServices, a unit of McKesson Corporation, for approximately $64 million in cash.
McKesson BioServices manages biological specimens and clinical-trial materials for government institutions and pharmaceutical &
biotech companies. The results of operations of McKesson BioServices have been included in our scientific products and services
segment from the date of acquisition.

Discontinued Operations

In March 2006, the Company committed to a plan to dispose of the laboratory workstations business. As a result of this action, \
have included the account balances and activities of the laboratory workstations business as discontinued operations for all period:
presented.

On April 5, 2005, we completed the sale of Atos Medical Holding AB (“Atos”), a manufacturer of ear, nose and throat devices, f
approximately $110 million in cash. As a result of the divestiture, we have reflected the account balances and activities of Atos as
discontinued operations in our consolidated financial statements. Atos was acquired in September 2003 in connection with our
acquisition of Perbio Science AB.




Environmental Matters

We are subject to various laws and governmental regulations concerning environmental matters and employee safety and heal
the United States and other countries. U.S. federal environmental legislation that affects us includes the Toxic Substances Control
the Resource Conservation and Recovery Act, the Clean Air Act, the Clean Water Act, the Safe Drinking Water Act, and the
Comprehensive Environmental Response Compensation and Liability Act (‘CERCLA”"). We are also subject to regulation by the
Occupational Safety and Health Administration (“OSHA”) concerning employee safety and health matters. The United States
Environmental Protection Agency (“EPA”), OSHA, and other federal agencies have the authority to promulgate regulations that hax
an effect on our operations.

In addition to these federal activities, various states have been delegated certain authority under the aforementioned federal st:
as well as having authority over these matters under state laws. Many state and local governments have adopted environmental al
employee safety and health laws and regulations, some of which are similar to federal requirements.

A number of our operations involve the handling, manufacturing, use or sale of substances that are or could be classified as to
or hazardous materials within the meaning of applicable laws. Consequently, some risk of environmental harm is inherent in our
operations and products, as it is with other companies engaged in similar businesses.

Our expenses for environmental requirements are incurred generally for ongoing compliance and historical remediation matter:
Based on current information, we believe that these compliance costs are not material. For historical remediation obligations, our
expenditures relate primarily to the cost of permitting, installing, and operating and maintaining groundwater—treatment systems an
other remedial measures. These aggregate expenses were approximately $0.8 million in 2005, $0.8 million in 2004 and $1.0 millio
2003. We estimate our aggregate expenses for these environmental remediation matters will continue to be approximately $1.0 mi
per year.

Our Fair Lawn and Somerville, New Jersey, facilities are the subject of administrative consent orders issued by the New Jersey
Department of Environmental Protection in 1984. Our Rockford, Illinois, facility is subject to a Resource Conservation and Recover
Act (“RCRA”) corrective action program administered by the Illinois Environmental Protection Agency. We are required to maintain
groundwater—-remediation activities at these sites. As the owner of the Fair Lawn facility, we are listed as a potentially responsible
party for remediation within an area called the Fair Lawn Wellfields Superfund Site. This site was listed in 1983 on the National
Priority List under CERCLA. Both New Jersey sites are also the subjects of CERCLA National Resources Damages claims. Based
current information, the expected remediation costs for these sites are not material individually or in the aggregate.

We have also been notified that we are among the potentially responsible parties under CERCLA or similar state laws for the ¢
of investigating or remediating contamination at various other third—party sites. Based on current information, costs associated with
these sites are not material individually or in the aggregate.

We record accruals for environmental liabilities based on current interpretations of environmental laws and regulations when it
probable that a liability has been incurred and the amount of such liability can be reasonably estimated. We calculate estimates ba
upon several factors, including reports prepared by environmental specialists and management’s knowledge and experience with t
environmental matters. We include in these estimates potential costs for investigation, remediation and operation and maintenance
cleanup sites. Accrued liabilities for environmental matters were $32.6 million and $32.2 million, including $2.6 million and
$2.6 million attributable to discontinued operations, at December 31, 2005 and 2004, respectively.

These environmental liabilities do not include third—party recoveries to which we may be entitled. We believe that our accrual is
adequate for the environmental liabilities we currently expect to incur. As a result, we believe that our ultimate liability with respect
environmental matters will not have a material adverse effect on our financial position, results of operations or cash flows. Howeve
we may be subject to additional remedial or compliance costs due to future events, such as changes in existing laws and regulatio
changes in




agency direction or enforcement policies, developments in remediation technologies, changes in the conduct of our operations, an
effect of changes in accounting rules, which could have a material adverse effect on our financial position, results of operations or
cash flows.

Regulatory Affairs

Our operations, and some of the products we offer, are subject to a number of complex and stringent laws and regulations
governing the production, handling, transportation and distribution of chemicals, drugs and other similar products, including the
operating and security standards of the United States Drug Enforcement Administration, the Bureau of Alcohol, Tobacco, Firearms
and Explosives, the Food and Drug Administration, and various state boards of pharmacy as well as comparable state and foreign
agencies. As Fisher’s businesses also include export and import activities, we are subject to pertinent laws enforced by the
U.S. Departments of Commerce, State and Treasury. In addition, our logistics activities must comply with the rules and regulations
the Department of Transportation, the Federal Aviation Administration and similar foreign agencies. While we believe we are in
compliance in all material respects with such laws and regulations, any noncompliance could result in substantial fines or otherwise
restrict our ability to provide competitive distribution services and thereby have an adverse effect on our financial condition. To date
none has had a material impact on our operations. For information regarding legal proceedings, refer to “Iltem 3 — Legal
Proceedings.”

Executive Officers of the Registrant

Our executive officers and directors, and their ages and positions as of February 13, 2006, are as follows:

Executive Officers and Directors Age Position

Paul M. Montrone 64 Chairman of the Board and Chief Executive Officer
Paul M. Meister 53 Vice Chairman of the Board

David T. Della Penta 58 President and Chief Operating Officer
Kevin P. Clark 43 Vice President and Chief Financial Officer
Thomas L. Rea 58 Senior Vice President, Corporate Services
Rosanne F. Coppola(3) 55 Director

Michael D. Dingman(2)(3) 74 Director

Bruce L. Koepfgen(2) 53 Director

Simon B. Rich(1) 61 Director

Charles A. Sanders, M.D.(3) 74 Director

Scott M. Sperling(2) 48 Director

W. Clayton Stephens(1) 63 Director

Richard W. Vieser(1) 78 Director

(1) Member of Audit Committee
(2) Member of the Compensation Committee
(3) Member of the Nominating and Corporate Governance Committee

Paul M. Montrone has served Fisher as an executive officer and director since 1991. Mr. Montrone has been Chairman of the
Board of Fisher since March 1998 and the Chief Executive Officer of Fisher since 1991. Mr. Montrone served as President and a
director from 1991 to 1998.

Paul M. Meister has served Fisher as an executive officer since 1991 and a director since 1998. Mr. Meister has been Vice
Chairman of the Board since March 1998 and served as Executive Vice President and Chief Financial Officer of Fisher from March
1998 to February 2001. He was Senior Vice President and Chief Financial Officer of Fisher from 1991 to March 1998. Mr. Meister i
a director of LKQ Corporation and M & F Worldwide Corp.
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David T. Della Penta has served Fisher as an executive officer since 1998. Mr. Della Penta has been President and Chief
Operating Officer since April 1998. Prior to 1998, Mr. Della Penta served as President of Nalge Nunc International Corporation, a
subsidiary of Sybron International Corporation (the former name of our recently merged subsidiary, Apogent), a manufacturer of
laboratory products.

Thomas L. Rea has served Fisher as an executive officer since 2005, when he was elected Senior Vice President, Corporate
Services. Mr. Rea served as Senior Vice President, Human Resources from January 1995 to June 2005.

Kevin P. Clark has served Fisher as an executive officer since 1996. Mr. Clark has been Vice President and Chief Financial
Officer since March 2001. He served as Vice President and Controller from May 1998 to February 2001. Mr. Clark served as our V
President and Treasurer from September 1997 to May 1998, and as Assistant Treasurer from 1995 to 1997.

Rosanne F. Coppola has been a director at Fisher since 2005. Ms. Coppola served as Divisional Executive, Global Loans of
Citicorp from 1994 until her retirement in 1998 and Business Head, Institutional Recovery Management from 1990 to 1994.
Ms. Coppola was also Business Head, Leveraged Capital Division from 1985 to 1990 and Senior Transactor from 1978 to 1985 of
Citicorp Industrial Credit, Inc. Ms. Coppola is a director of M & F Worldwide Corp.

Michael D. Dingman has been a director at Fisher since 1991. Mr. Dingman has been President of Shipston Group Ltd.
(international investments) since 1994. Mr. Dingman was Chairman of the Board of Fisher from 1991 to 1998.

Bruce L. Koepfgen has been a director at Fisher since 2005. Mr. Koepfgen has been CEO, Oppenheimer Capital since May 20
From 1999 to 2003, Mr. Koepfgen was a private investor and President of Koepfgen Company LLC, a management consulting firm
Prior to 1999, Mr. Koepfgen spent 23 years with Salomon Brothers Inc. (15 years as Managing Director) in a number of executive
positions. At the time of his departure, he was Co—Head of Fixed Income Sales and managed its Chicago office. He was also
Chairman of Salomon Analytics, a company that provides analytic tools for institutional investors.

Simon B. Rich has been a director at Fisher since August 2004. Mr. Rich served as Chairman of Louis Dreyfus Natural Gas Co
(now Dominion Exploration & Production, Inc.) from 1996 until his retirement in 2001 and President and Chief Executive Officer
from 1993 to 1996. Mr. Rich was Chief Executive Officer and Executive Vice President of Louis Dreyfus Holding Company from
1998 to 2000 and from 1986 to 1990, respectively.

Charles A. Sanders, M.D. has been a director at Fisher since May 2003. Dr. Sanders has served as Chairman of the Foundatio
National Institutes of Health since 1997. Dr. Sanders served as Chief Executive Officer of Glaxo Inc. from 1989 to 1994 and was
Chairman of the Board from 1992 to 1995. Dr. Sanders is Chairman of the Board of Icagen, Inc. and is a director of BioPure Corp.,
Cephalon Inc., Genentech Inc. and Vertex Pharmaceuticals.

Scott M. Sperling has been a director at Fisher since January 1998. Mr. Sperling has been employed by Thomas H. Lee Partne
L.P., and its predecessor Thomas H. Lee Company, since prior to 1999. Mr. Sperling currently serves as Co—President of Thomas
Lee Partners, L.P. Mr. Sperling is a director of Houghton Mifflin Co., ProSiebenSat.1 Media AG, Vertis, Inc., Warner Music Group
Inc., and Warner Music Group Corp.

W. Clayton Stephens has been a director at Fisher since November 2002. Mr. Stephens founded Warren Capital Corporation ir
1984 and has served as a Director and President of the firm since that time. Mr. Stephens is a member of the Advisory Board of
Sonoma National Bank.

Richard W. Vieser has been a director at Fisher since August 2004. Mr. Vieser retired as Chairman of the Board, President anc
CEO of Lear Siegler, Inc., FL Industries, Inc. and FL Aerospace in 1989. He serves as Chairman Emeritus of Varian Medical Syste
Inc. and he is a director of Viasystems Group, Inc.




Employees

As of December 31, 2005, we had approximately 19,500 full-time employees. Of these employees, approximately 13,000 were
located in the United States. We consider our relations with employees to be good.

We have several collective bargaining agreements that include manufacturing employees in our laboratory—workstation segme
certain manufacturing employees in other U.S. operations and certain employees located in Europe.

Foreign and Domestic Operations, Segment Data and Export Sales

For information regarding foreign and domestic operations, segment data and export sales, refer to “ltem 8 — Financial
Statements and Supplementary Data — Note 19 — Segment and Geographic Financial Information.”

Availability of Reports and Other Information

We file annual, quarterly and current reports, proxy statements and other information with the U.S. Securities and Exchange
Commission (the “SEC”). You may read and copy any documents that we file at the SEC’s public reference room at 450 Fifth Stree
N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Oul
SEC filings are also available to the public free of charge at the SEC’s Web site at www.sec.gov.

Our Web site address is www.fisherscientific.com. All of our filings with the SEC, including annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and all amendments to those reports are made available free of cha
on our Web site as soon as reasonably practical after being filed electronically with, or furnished to, the SEC. The content on our W
site does not constitute part of this annual report. We also make available our Corporate Governance Guidelines, and our Code of
Business Conduct on our Web site. Additionally, paper copies of these documents may be obtained free of charge by writing our
Investor Relations Department at our principal executive office located at Liberty Lane, Hampton, NH 03842.

Our common stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “FSH.” Reports and other
information concerning Fisher are also available at the office of the NYSE, 20 Broad Street, New York, New York 10005.

Corporate Governance

We complied with all of the NYSE corporate governance standards prior to their approval by the SEC. Eight of our 10 Board
members are independent and have no significant financial, business or personal ties to the Company or management and all of o
Board committees are comprised of independent directors. The Board adopted Corporate Governance Guidelines and a Code of
Business Conduct, which has been communicated to employees and posted on our Web site. We have established a process thro
which employees, either directly or anonymously, can notify management of alleged accounting and auditing concerns or violations
our Code of Business Conduct, including fraud. We created an internal Disclosure Committee that meets regularly, and we adopte:
disclosure procedures and guidelines to help ensure that our public disclosures are accurate and timely. A copy of our Corporate
Governance Guidelines and Code of Business Conduct are available on our Web site at www.fisherscientific.com under the “Inves
Info — Corporate Governance” caption.

Item 1A. Risk Factors

Our business is subject to a number of important risks and uncertainties. You should carefully consider the risk factors below a
well as all the other information we have included in this Form 8-K.
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Our growth strategy to acquire new businesses may not be successful and the integration of future acquisitions may be difficult
and disruptive to our ongoing operations.

Acquisitions are an important part of our growth strategy. Since 1991, we have acquired more than 40 businesses and we routi
review additional potential acquisition opportunities. Despite our successful record in integrating the companies we have acquired,
certain risks exist, including the potential for:

* management’s attention being diverted to the integration of the acquired businesses;
« difficulties in integrating the operations and systems of the acquired businesses and in realizing operating synergies; and
« difficulties in assimilating and retaining employees and customers of the acquired companies.

None of these difficulties has historically been material, but if they were to be in the future, we may be unable to implement a
portion of our growth strategy. In addition, we compete with other companies to acquire suitable acquisition targets and may not be
able to acquire certain targets that we seek. Also, certain of the businesses we have acquired may not generate the cash flow and
earnings or yield other benefits that we anticipated at the time of their acquisition. If we are unable to successfully complete and
integrate strategic acquisitions in a timely manner, the acquisition may adversely affect our profitability. In addition, if we are unable
to hire and retain key management personnel, we may not be able to execute our acquisition strategy.

Our results of operations depend on our customers’ research and development efforts; these efforts and the spending on them ar
beyond our control, and our results of operations may be adversely affected if our customers do not continue expending sufficient
resources on these activities.

A significant number of our customers include entities active in scientific or technological research in the scientific research anc
clinical laboratory markets in the United States and internationally. Research and development budgets and activities have a large
effect on the demand for our products and services. Our customers determine their research and development budgets based on <
factors, including the need to develop new products, government funding, competition and the general availability of resources. In
addition, as we continue to expand our international operations, the research and development spending levels in other markets wi
become increasingly important to us. Although we expect continued increases in scientific and technology-related research and
development spending in the United States and worldwide, such spending may decrease or become subject to cyclical swings.

Because we compete directly with certain of our largest customers and product suppliers, our results of operations could be
adversely affected in the short term if these customers or suppliers abruptly discontinue or significantly modify their relationship
with us.

Our largest customer in the scientific products and services segment and our largest customer in the healthcare products and
services segment are also significant competitors. Our business may be harmed in the short term if our competitive relationship in-
marketplace with these customers results in a discontinuation of their purchases from us. In addition, we manufacture products tha
compete directly with products that we source from third—party suppliers. We also source competitive products from multiple
suppliers. Our business could be adversely affected in the short term if any of our large third—party suppliers abruptly discontinues
selling products to us.

We may incur impairment charges on our goodwill and intangible assets with indefinite lives that would reduce our earnings.

We are subject to Statement of Financial Accounting Standards (SFAS) No. 142, “Goodwill and Other Intangible
Assets,”(“SFAS 142") which requires that goodwill and intangible assets that have an indefinite useful life be tested at least annual
for impairment. Goodwill and other intangible assets with indefinite lives must also be tested for impairment between the annual te:
if an event occurs, such as a downturn in our business or the loss of a significant customer, that would more likely than not reduce
fair value of the asset below its carrying amount. As of December 31, 2005, goodwill and other intangible assets with indefinite live
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represented approximately 57% of our total assets. If we determine that there has been an impairment, our financial results for the
relevant period will be reduced by the amount of the impairment, net of income tax effects, if any.

We rely heavily on manufacturing operations to produce the products we sell, and our business could be adversely affected by
disruptions of our manufacturing operations.

We rely upon our manufacturing operations to produce many of the products we sell. Any significant disruption of those
operations for any reason, such as strikes or other labor unrest, power interruptions, fire, or other events beyond our control could
adversely affect our sales and customer relationships and therefore adversely affect our business. Although most of our raw mater
are available from a number of potential suppliers, our operations also depend upon our ability to obtain raw materials at reasonab
prices. If we are unable to obtain the materials we need at a reasonable price, we may not be able to produce certain of our produc
we may not be able to produce certain of these products at a marketable price, which could have an adverse effect on our results ¢
operations.

We have implemented, and will continue to implement, various cost—savings initiatives that may not achieve the anticipated
results.

We have implemented and approved a number of programs designed to reduce costs. We also expect that we will continue to
identify opportunities for operational efficiencies and implement programs designed to achieve these efficiencies. Such programs v
require, among other things, the consolidation and integration of facilities, functions, systems, and procedures, all of which present
significant management challenges. There can be no assurance that such actions will be accomplished as rapidly as anticipated ol
the full extent of expected cost reductions will be achieved.

During 2005, most of our cost saving initiatives related to the integration of Apogent businesses. The integration of Apogent an
the associated cost saving programs proceeded as planned during 2005.
Our indebtedness could adversely affect our financial health and prevent us from fulfilling our financial obligations.

As of December 31, 2005, we had total indebtedness of $2,209.9 million. In addition, as of December 31, 2005, we had the abi
to incur an additional aggregate amount of $988.5 million of indebtedness under our existing accounts receivable securitization fac
and revolving credit facility. Further borrowing under those facilities or incurring any other additional indebtedness would increase
our leverage and our risks. Our debt agreements permit us to incur or guarantee additional indebtedness, subject to limitations set
in those agreements.

Our indebtedness could negatively affect our operations in a number of ways including:

« increasing our vulnerability to generally adverse economic and industry conditions;

« reducing the availability of our cash flows to fund working capital, capital expenditures, research and development efforts,
program investment efforts and other general corporate needs;

« limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
 exposing us to the risk of increased interest rates because some of our debt has variable interest rates; and

* limiting our ability to borrow additional funds.

Any default under the agreements governing our credit facility or our other outstanding indebtedness and the remedies sought
the holders of such indebtedness could make us unable to pay principal and interest on our outstanding indebtedness.
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In addition, we will be required to repay the indebtedness under our various debt agreements as that indebtedness matures. W
may not have sufficient funds or we may be unable to arrange for additional financing to pay these amounts when they become du
See “ltem 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations — Description of
Indebtedness.”

Because we rely heavily on third—party package—delivery services, a significant disruption in these services or significant
increases in prices may disrupt our ability to ship products, increase our costs and lower our profitability.

We ship a significant portion of our products to our customers through independent package delivery companies, such as UPS
Federal Express in the U.S. and DHL in Europe. We also maintain a small fleet of vehicles dedicated to the delivery of our product:
and ship our products through other carriers, including national and regional trucking firms, overnight carrier services and the
U.S. Postal Service. If UPS or another third—party package—delivery provider experiences a major work stoppage (as UPS did in
1997), preventing our products from being delivered in a timely fashion or causing us to incur additional shipping costs we could nc
pass on to our customers, our costs could increase and our relationships with certain of our customers could be adversely affected
addition, if UPS or our other third—party package—delivery providers increase prices, and we are not able to find comparable
alternatives or make adjustments in our delivery network, our profitability could be adversely affected.

We are subject to regulation by various federal, state and foreign agencies that require us to comply with a wide variety of
regulations, including those regarding the manufacture of products, the shipping of our products and environmental matters.

Some of our operations are subject to regulation by the U.S. Food and Drug Administration and similar international agencies.
These regulations govern a wide variety of product activities, from design and development to labeling, manufacturing, promaotion,
sales and distribution. If we fail to comply with the U.S. Food and Drug Administration’s regulations or those of similar international
agencies, we may have to recall products and cease their manufacture and distribution, which would increase our costs and reduc
revenues.

We are subject to federal, state, local and international laws and regulations that govern the handling, transportation, manufact
use or sale of substances that are or could be classified as toxic or hazardous substances. Some risk of environmental damage is
inherent in our operations and the products we manufacture, sell or distribute. This requires us to devote significant resources to
maintain compliance with applicable environmental laws and regulations, including the establishment of reserves to address poten
environmental costs, and manage environmental risks.

If we lose our key personnel, our business could be adversely affected.

We depend heavily on the services of our senior management, including Paul M. Montrone, our Chairman of the Board and Ch
Executive Officer, and Paul M. Meister, our Vice Chairman of the Board, both of whom are important to our acquisition and
earnings—growth strategy. We believe our future success will depend upon the continued services of our senior management. Our
business could be adversely affected by the loss of any member of our senior management, including Mr. Montrone or Mr. Meister
We do not maintain key—man life insurance in respect of Mr. Montrone or Mr. Meister.

We are subject to economic, political and other risks associated with our significant international sales and operations, which
could adversely affect our business.

We conduct international operations through a variety of wholly owned subsidiaries, majority—owned subsidiaries, joint venture:
equity investments and agents located in North and South America, Europe, the Far East, the Middle East and Africa. A significant
portion of the revenues of our international operations is generated in Europe. Expansion of these activities could increase the risk
associated with our international operations. Sales outside the United States were approximately 26% and 25% of total sales in 20
and 2004,
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respectively. We anticipate that sales from international operations will continue to represent a growing portion of our revenues. In
addition, many of our manufacturing facilities, employees and suppliers are located outside the United States. Our sales and earnil
could be adversely affected by a variety of factors resulting from our international operations, including:

« changes in the political or economic conditions in a country or region, particularly in developing or emerging markets;
« future fluctuations in exchange rates;

« trade—protection measures and import—-or export-licensing requirements;

« differing tax laws and changes in those laws;

« difficulty in staffing and managing widespread operations; and

« differing regulatory requirements and changes in those requirements.

We may be unable to adjust to rapid changes in the healthcare industry, some of which could adversely affect our business.
The healthcare industry has undergone significant changes in an effort to reduce costs. These changes include:
« development of large and sophisticated groups purchasing medical and surgical supplies;
 wider implementation of managed care;
« legislative healthcare reform;
« consolidation of pharmaceutical companies;
« increased outsourcing of certain activities, including to low—cost offshore locations; and
« consolidation of distributors of pharmaceutical, medical and surgical supplies.

We expect the healthcare industry to continue to change significantly in the future. Some of these potential changes, such as a
reduction in governmental support of healthcare services or adverse changes in legislation or regulations governing the delivery or
pricing of healthcare services or mandated benefits, may cause healthcare—industry participants to purchase fewer of our products
services or to reduce the prices they are willing to pay for our products or services.

We may incur unexpected costs from increases in fuel and raw material prices, which could reduce our earnings and cash flow.

Our primary commodity exposures are for fuel, petroleum-based resins, steel and serum. During 2005, we experienced price
increases in fuel and raw materials, including petroleum—based resins. We were able to minimize the impact of these price increas
through higher prices to customers and various cost—-saving measures. While we will continue to implement such initiatives to
minimize the impact of future price increases, our earnings and cash flows could be adversely affected in the event these measure
were insufficient to cover our costs.

For further discussion regarding our commodity risks refer to “ltem 7A. — Quantitative and Qualitative Disclosures About
Market Risk — Commodity Risk Management.”

If we experience a significant disruption in our information technology systems or if we fail to implement new systems and
software successfully, our business could be adversely affected.

We depend on the information systems throughout our Company to manufacture products, process orders, manage inventory,
process shipments to customers and respond to customer inquiries. If we were to experience a prolonged disruption in the informa
technology systems that involve our interactions with
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customers and suppliers, it could result in the loss of sales and customers, which could adversely affect our business.

Exchange rate fluctuations may adversely affect our business.

Since we are a multinational corporation that sells products and sources products in many different countries, changes in exch:
rates could adversely affect our cash flows and results of operations. Our businesses occasionally invoice third—party customers ol
invoiced for product purchases in currencies other than the one in which they primarily do business (the “functional currency”).
Movements in the invoiced currency relative to the functional currency result in foreign currency transaction gains and losses, whic
could adversely affect our cash flows and our results of operations. Furthermore, reported sales and purchases made in
non-U.S. currencies by our international businesses, when translated into U.S. dollars for financial reporting purposes, fluctuate dt
to exchange rate movement. Due to the number of currencies involved, the variability of currency exposures and the potential
volatility of currency exchange rates, we cannot predict the effects of exchange-rate fluctuations upon future operating results.

For further discussion regarding our currency risks refer to “ltem 7A. — Quantitative and Qualitative Disclosures About Market
Risk — Currency Risk Management.”

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Our principal executive offices are located in Hampton, New Hampshire. We believe that our property and equipment are
generally well maintained, in good operating condition and adequate for our present needs. The inability to renew any short-term r
property lease would not have a material adverse effect on our operations.

The following table identifies our principal facilities, defined as those measuring approximately 100,000 square feet or more.
Properties identified are owned unless otherwise indicated:

Scientific Products and Services

Allentown, Pennsylvania(b) Manufacturing
Basingstoke, United Kingdom(a) Manufacturing
Dubuque, lowa(b) Manufacturing

Geel, Belgium Manufacturing

Fair Lawn, New Jersey Manufacturing
Horsham, United Kingdom(b) Laboratory

Lenexa, Kansas(b) Manufacturing

Logan, Utah(b) Manufacturing
Loughborough, United Kingdom(a) Manufacturing
Milwaukee, Wisconsin Manufacturing
Pittsburgh, Pennsylvania(a) Offices and Laboratory
Rochester, New York Manufacturing
Rockwood, Tennessee(b) Manufacturing and Distribution
Roskilde, Denmark Manufacturing

San Diego, California(a) Distribution

San Fernando, California(b) Manufacturing
Schwerte, Germany(a) Offices and Distribution
Selangor, Malaysia Manufacturing
Somerville, New Jersey Manufacturing
Lancaster, Pennsylvania Laboratory
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Vernon Hills, lllinois(a) Distribution

Whitby, Canada Distribution

Healthcare Products and Services

Auburn, Alabama(b) Manufacturing and Distribution
Fremont, California(a) Manufacturing

Kalamazoo, Michigan(a) Manufacturing

Middletown, Virginia Manufacturing

Portsmouth, New Hampshire(b) Manufacturing

Rockford, lllinois Manufacturing

Romont, Switzerland Manufacturing

Laboratory Workstations (c)
Reynosa, Mexico Manufacturing
Two Rivers, Wisconsin Manufacturing

Shared Properties

Agawam, Massachusetts Distribution
Chino, California(a) Distribution
Denver, Colorado(a) Distribution
Florence, Kentucky Distribution
Hanover Park, Illinois Distribution
Houston, Texas Offices and Distribution
Pittsburgh, Pennsylvania(a) Offices

Santa Clara, California(a) Distribution
Suwanee, Georgia(a) Distribution
Hampton, NH Corporate Office
(&) Leased

(b) Combination of property owned and leased
(c) Included in assets held for sale

Iltem 3. Legal Proceedings

Our business involves a risk of product liability and other claims in the ordinary course of business. We maintain insurance
policies, including product liability insurance. We are a party to various lawsuits and other legal proceedings, including consolidatec
multi—party product liability actions for products we may have distributed or manufactured. These matters have arisen in the ordina
course and conduct of our business, as well as through acquisitions. We believe that some of the costs incurred in defending and
ultimately disposing of most of these claims for personal injury and other matters may be covered in part by insurance policies
previously maintained by several insurance carriers or subject to indemnification by our suppliers or purchasers. Management, afte
review and consideration with counsel, considers that any ultimate liability with respect to these matters will not have a material
adverse effect on our results of operations, financial position or cash flows. While liabilities arising from potential future claims coul
become material, we currently believe, on the basis of our claims history and related factors, that such potential future claims are n
likely to have a material impact on our business, financial condition and results of operations. Actual costs incurred will depend on
solvency of our insurance carriers and former carriers, the degree of coverage with respect to any particular claim, our success in
litigating these claims and the solvency of third parties who may be jointly and severally liable.

See “ltem 1 — Business — Environmental Matters,” for legal proceedings involving environmental and health and safety matte

We are subject to the jurisdiction of various regulatory agencies including, among others, the U.S. Food and Drug Administratic
and the Agency for International Development. Various governmental agencies
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conduct investigations from time to time to examine matters relating to our operations. Some operations involve and have involved
handling, manufacture, use or sale of substances that are classified as toxic or hazardous substances within the meaning of applic
environmental laws. Consequently, some risk of environmental and other damage is inherent in particular operations and products
is with other companies engaged in similar businesses, and we cannot assure that material damage will not occur or be discoverec
that the damage will not be determined to be material in the future. We are currently involved in various stages of investigation and
remediation relative to environmental protection matters. We believe that such investigations and remediation expenditures in
connection therewith, individually and in the aggregate, will not have a material adverse effect upon our results of operations,
financial position, or cash flows.

ltem 4. Submission of Matters to a Vote of Security Holders
No matters were submitted to a vote of security holders in the fourth quarter of 2005.

PART Il

ltem 5. Market For Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Market Information
Our common stock is listed on the NYSE under the trading symbol “FSH.” For information regarding the high and low closing

sale prices of our common stock, see “ltem 8 — Financial Statements and Supplementary Data — Note 22 — Unaudited Quarterly
Financial Information.”

The last reported sale price of our common stock on the NYSE on February 10, 2006, was $67.61 per share. As of February 1(
2006, we had approximately 909 holders of record of our common stock.
Dividends

We have not paid a cash dividend on our common stock during the last three fiscal years. Our credit facility and other debt
agreements place certain restrictions on our ability to pay cash dividends. See “ltem 7 — Management’s Discussion and Analysis ¢
Financial Condition and Results of Operations — Description of Indebtedness.” We do not anticipate paying cash dividends on our
common stock at any time in the foreseeable future.

Equity Compensation Plans
The following is a summary of our equity compensation plan information as of December 31, 2005:
Number of Securities

Remaining for Future
Issuance Under Equity

Number of Securities Compensation Plans
to be Issued Upon Weighted—-Average (Excluding Securities
Exercise of Exercise Price of Reflected in

Outstanding Column (a))
(a)(2) (b) @12

Plan Category Outstanding Options

Equity compensation plans approved

by security holders 10,232, 866 $ 43.46 5,031,260
Equity compensation plans not

approved by security holders — — —
Total at December 31, 2005 10,232,866 $ 43.46 5,031,260

(1) 2,795,144 of the shares listed in column (c) may be issued in the form of other stock—based awards, which include restricted
unrestricted stock, restricted or unrestricted stock units or dividend equivalents, pursuant to the 2005 Equity and Incentive Pla
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(2) Does notinclude 1,236,259 shares issuable upon the exercise of options under the plans assumed in connection with the mel
with Apogent.

Share Repurchase Program

On March 15, 2005, our Board of Directors authorized a share repurchase program of up to $300 million of our common stock.
The authorization for share repurchases extends through March 15, 2007. The program authorizes management, at its discretion, -
repurchase shares from time to time on the open market or in privately negotiated transactions subject to market conditions and ot
factors. As of December 31, 2005, no shares have been repurchased by us under this program.



Exhibit 99.2

Item 6. Selected Financial Data

This summary of selected financial data for the five—year period ended December 31, 2005, should be read in conjunction with

Management’s Discussion and Analysis of Financial Condition and Results of Operations and the Financial Statements presented
elsewhere herein. See “Item 8 — Financial Statements and Supplementary Data — Note 1 — Nature of Operations and Note 2 —
Summary of Significant Accounting Policies,” for a further discussion of the basis of presentation, principles of consolidation and

defined terms.

Year Ended December 31,
2005 2004 2003 2002 2001
(In millions, except per share amounts)

Statement of Operations Data:

Net sales $ 5,386.3 $ 4,458.8 $ 3,356.6 $ 3,052.2 $ 2,709.2
Operating income(a) 660.3 332.1 244.7 232.3 127.2
Income from continuing operations before

cumulative effect of accounting change 374.2 193.6 68.8 88.4 14.0
Income (loss) from discontinued operations(b) 14.9 (27.2 9.6 (219.95 2.4
Net income(c) 389.1 166.4 78.4 50.6 16.4

Per Share Data:
Income from continuing operations:

Basic $ 3.08 $ 2.25 $ 1.21 $ 1.62 $ 0.28

Diluted 2.93 2.10 1.13 1.53 0.26
Income (loss) from discontinued operations(b):

Basic $ 0.12 $ (032 $ 0.17 $ (0.3 $ 0.05

Diluted 0.12 (0.30 0.16 (0.39 0.05
Cumulative effect of accounting changes:

Basic $ — $ — $ — $ (0.33 $ —

Diluted — — — (0.32 —
Net income(c):

Basic $ 3.20 $ 1.93 $ 1.38 $ 0.93 $ 0.33

Diluted 3.05 1.80 1.29 0.87 0.31
Weighted average common shares outstanding:

Basic 121.5 86.2 56.9 54.5 49.4

Diluted 127.5 92.2 60.6 57.9 53.0
Balance Sheet Data (at end of year):
Working capital(d) $ 967.9 $ 7141 $ 3533 $ 1629 $ 1183
Total assets 8,445.7 8,109.1 2,862.9 1,887.6 1,856.1
Long—-term debt 2,135.4 2,309.2 1,386.1 921.8 956.1
(& In 2005, operating income includes the step up amortization of inventory to the acquired fair value related to the Company’s

(b)

(©)

acquisition of Apogent in the amount of $20.7 million ($13.3 million, net of tax), the integration costs of $23.6 million

($16.1 million, net of tax), restructuring charges of $22.4 million ($14.9 million, net of tax) and long-lived asset impairment anc
related charges of $8.6 million ($5.5 million, net of tax). In 2004, operating income includes the step up charges of the fair valt
of inventory from the Apogent, Oxoid, Dharmacon, and Perbio transactions of $82.9 million ($53.0 million, net of tax),
integration costs of $24.6 million ($16.3 million, net of tax), restructuring charges of $7.7 million ($5.1 million, net of tax), a
charitable contribution of $6.0 million ($3.8 million, net of tax), and impairment charges for goodwill and other long-lived
assets of $14.6 million ($10.3 million, net of tax). Operating income also includes the step up charges of the fair value of
inventory from the Perbio acquisition of $17.4 million ($11.0 million, net of tax) in 2003, restructuring credits relating to a
reduction in estimated severance costs of $2.2 million ($1.4 million, net of tax) in 2002, and the restructuring and other charge
of $60.7 million ($38.2 million, net of tax) in 2001. Refer to “ltem 7 — Management’s Discussion and Analysis of Financial
Condition and Results of Operations.”

Income from discontinued operations includes the activities of Atos Medical Holding AB, which was sold on April 5, 2005, as
well as the results of the laboratory workstations business, which has met the criteria for discontinued operations presentation
of March 2006. In 2005, income from discontinued operations comprised a gain on the disposal of $25.4 million ($17.0 million
net of tax) and loss on discontinued operations of $2.0 million ($2.1 million, net of tax). In 2004, loss from discontinued
operations was $45.1 million ($27.2 million, net of tax). In 2003, income from discontinued operations was $14.2 million ($9.6
million, net of tax). In 2002, income from discontinued operations was $13.1 million ($8.3 million, net of tax). In 2001, income
from discontinued operations was $3.9 million ($2.4 million, net of tax). Atos was acquired in September 2003 in connection
with the Company’s acquisition of Perbio Science AB.

In 2005, net income includes the charges described in (a) above, (b) above and debt refinancing and other related charges of
$71.3 million ($45.6 million, net of tax), the gain on sale of investment of $3.3 million ($2.1 million, net of tax), other income of



$0.5 million, the gain on the termination of the interest rate swaps of $5.3 million ($3.4 million, net of tax) and a tax provision
credit related to finalizing certain domestic tax audits and negotiations of $6.8 million. In 2004, net income includes the charge
described in (a) above, (b) above and debt refinancing charges of $14.4 million ($9.0 million, net of tax), the gain on sale of
investment of $22.7 million ($21.5 million, net of tax), the charge for the termination of a foreign currency contract of

$2.2 million ($1.4 million, net of tax), and a tax provision credit related to finalizing certain domestic and foreign tax audits and
negotiations of $10.9 million. Net income in 2003 includes the charges described in (a) above, (b) above and charges for call
premiums of $43.8 million ($27.6 million, net of tax), the write—off of deferred financing fees of $22.1 million ($13.9 million,

net of tax), and the purchase of options to hedge foreign currency exposure of $15.7 million ($9.9 million, net of tax) and
charges for bridge financing fees for $2.8 million ($1.8 million, net of tax), each related to the Perbio acquisition. Net income ir
2002 includes the amounts described in (a) above and includes a charge of $11.2 million ($7.1 million, net of tax) consisting o
fixed—swap unwind costs of $7.1 million and the write—off of deferred financing and other costs associated with the refinancing
of our term debt of $4.1 million.

(d) Working capital excludes the accounts of the laboratory workstations business and Atos Medical Holding AB.
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ltem 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

Cautionary Factors Regarding Forward-Looking Statements

This Current Report on Form 8-K includes forward-looking statements within the meaning of Section 21E of the Exchange Act
All statements other than statements of historical facts included in this Form 8-K may constitute forward—looking statements. Worc

such as “anticipates,” “estimates,” “expects,” “forecasts,” “projects,” “intends,” “plans,” “believes” and words and terms of similar

substance used in connection with any discussion of future operating results or financial performance are forward—looking stateme

The Company has based such forward-looking statements on its current expectations and projections about future events.
Although we believe that our assumptions made in connection with the forward—looking statements are reasonable, there can be n
assurance that the assumptions and expectations will prove to be correct. All forward-looking statements reflect the Company’s
present expectations of future events and are subject to a number of important assumptions, factors, and risks and uncertainties th
could cause actual results to differ materially from those described in the forward-looking statements. The factors listed in
“ltem 1A — Business — Risk Factors,” as well as any cautionary language in this Form 8-K, provide examples of these risks and
uncertainties. Some of the uncertainties and assumptions to which these forward-looking statements are subject include the follow

« the extent to which we undertake new acquisitions or enter into strategic joint ventures or partnerships, and our ability to reali:
the expected benefit of such acquisitions or strategic joint ventures or partnerships;

« the loss of major customers or suppliers, including significant disruptions resulting from increases in the prices of raw material
or services provided by third—party package—delivery services;

« the high degree of competition in the markets served by certain of our businesses, and the potential for new competitors to er
into these markets;

« our ability to generate free cash flow or to obtain sufficient resources to finance working capital and capital expenditure needs
« our outstanding indebtedness and leverage, and the restrictions imposed by our indebtedness;

« the ability to achieve earnings forecasts due to variability in the demand for our products and services;

« availability, or increases in the cost of fuel or raw materials and other inputs used to make our products;

« our ability to adjust to rapid changes in the healthcare industry;

« future modifications to existing laws and regulations, including, but not limited to, those regarding the environment;

« fluctuations in the amount our customers spend on research and development, and the corresponding effect on the demand f
our products;

« the effects of domestic and international economic and business conditions on our operations;
« the loss of key personnel;

« fluctuations in interest rates;

« fluctuations in foreign currency exchange rates; and

« discovery of unknown contingent liabilities, including environmental contamination at our facilities or liability with respect to
products we distribute and manufacture.

You are cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date of this
Form 8-K or in the case of documents incorporated by reference, as of the dates of those documents.
1




The Company is under no obligation, and expressly disclaims any obligation, to update or alter any forward-looking statements
whether as a result of new information, future events or otherwise. You should review any additional disclosures the Company mal
in its filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K and our proxy statement for our shareholders’ meeting.

The discussion and analysis presented below refers to and should be read in conjunction with the financial statements and rela
notes appearing elsewhere in the Form 8-K.

Overview

We are a leading manufacturer and supplier of products and services principally to the scientific-research and clinical laboratoi
markets. We serve pharmaceutical and biotechnology companies; colleges and universities; medical-research institutions; hospita
reference, quality—control, process—control and research and development labs in various industries; as well as government agenc
From biochemicals, cell-culture media and proprietary RNAi technology to rapid—diagnostic tests, safety products and other
consumable supplies, Fisher offers an array of products and services.

We have an extensive line of products that includes proprietary products developed in our manufacturing facilities or exclusivel
sourced from some of the world’s leading scientific and clinical-laboratory suppliers. We actively invest in the development of our
self-manufactured product portfolio. We also provide a wide range of outsourced services, from supply—chain management and
custom chemical synthesis to clinical-trials packaging and distribution, analytical-laboratory testing and biological sample storage.

We offer and sell these products and services to customers in more than 150 countries. No single customer represents more tf
3% of our total sales. For further information regarding our business, refer to “Item 1 — Business.”

Acquisitions

Since our initial public offering in 1991, we have strategically pursued acquisitions that we believe will help drive cash flow and
profit growth. Our recent acquisitions have expanded our geographic presence and the breadth of our product and service offering
enhancing our life-science product portfolio.

Our principal focus for acquisitions are companies that manufacture consumable products for use in life science research and
immunodiagnostic applications as well as businesses providing outsourcing services to pharmaceutical and biotech companies. W
also interested in continuing to consolidate and enhance the efficiency of our customer’s supply chain, particularly in the global
scientific-research market. The following is a brief description of recent acquisitions and a disposition completed in 2005.

During the third quarter of 2005 we acquired Cellomics, Inc.; Lancaster Laboratories, Inc.; and McKesson BioServices, a busin
unit of McKesson Corporation. The combined purchase price for these transactions was approximately $250 million in cash.
Cellomics, Inc. operates in the high content screening segment of the cellular—analysis market and develops instrumentation, reag
bioassays and software used to provide information on functional changes in fixed and living cells. Lancaster Laboratories, Inc.
provides outsourced analytical-testing services for pharmaceutical manufacturing, drug discovery and other applications. Lancaste
offers services ranging from stability and shelf-life studies to sterility and preservative testing. McKesson BioServices manages
biological specimens and clinical-trial materials for pharmaceutical and biotech companies and government institutions.

On August 2, 2004, we completed an approximately $3.9 billion combination with Apogent Technologies Inc. in a tax—free,
stock—for-stock merger including the assumption of debt with a fair value of approximately
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$1.1 billion. Apogent shareholders received 50.6 million shares of Fisher Scientific common stock representing 0.56 shares of Fish
common stock for each share of Apogent common stock they owned. Apogent is a diversified world leader in the design, manufact
and sale of laboratory and life—science products for scientific research and healthcare diagnostics. The results of Apogent have be
included in the scientific products and services segment and the healthcare products and services segment from the date of acquis

On April 1, 2004, we acquired Dharmacon for $80 million in cash. Dharmacon focuses on RNA technologies, including RNA
interference and small interfering RNA, tools for life—science research that increase the efficiency of drug discovery. The results of
Dharmacon have been included in the scientific products and services segment from the date of acquisition.

On March 1, 2004, we acquired Oxoid for $330 million in cash. Oxoid is a United Kingdom-based manufacturer of
microbiological culture media and other diagnostic products that test primarily for bacteria contamination, with sales mainly outside
the United States. The results of Oxoid have been included in the scientific products and services segment from the date of acquis

Discontinued Operations

In March 2006, the Company committed to a plan to dispose of the laboratory workstations business. As a result of this action,
have included the account balances and activities of the laboratory workstations business as discontinued operations for all period:
presented. The results of this business were previously reported as a separate segment.

On April 5, 2005, we completed the sale of Atos Medical Holding AB (“Atos”), a manufacturer of ear, nose, and throat devices,
for approximately $110 million in cash. As a result, we have included the account balances and activities of Atos as discontinued
operations. Atos was acquired in September 2003 in connection with the Company’s acquisition of Perbio Science AB. The results
Atos had been included in our healthcare products and services segment.

Results of Operations

Our operations are organized into two reporting segments: scientific products and services and healthcare products and servic

1. Scientific products and services manufactures and sells products and services primarily to entities conducting scientific
research, including drug discovery and drug development, quality and process control and basic research and development, as
as to third—party distributors. Our businesses in this segment manufacture and/or distribute a broad range of biochemicals and
bioreagents; organic and inorganic chemicals; sera; cell-culture media; sterile liquid—handling systems; microbiology media an
related products; and other scientific consumable products, instruments and equipment. Businesses in this segment also distrik
safety—-related products, such as personal—protection equipment, respiratory—protection systems, environmental monitoring an
sampling equipment, and other safety and clean—room supplies. Additionally, businesses in this segment provide services to
pharmaceutical and biotechnology companies engaged in clinical trials, including specialized packaging, over—encapsulation,
labeling and distribution for phase 11l and phase IV clinical trials, analytical testing, biological-specimen management, as well a
combinatorial chemistry, custom—-chemical synthesis and supply—chain management.

2. Healthcare products and services manufactures and distributes an array of diagnostic kits and reagents, equipment,
instruments and other consumable products to hospitals, clinical laboratories, reference laboratories and physicians’ offices, as
well as third—party distributors located primarily in the U.S. Other businesses in this segment provide outsourced manufacturing
services for diagnostic reagents, calibrators and controls to the healthcare and pharmaceutical industries.

Executive Overview

Results for the year ended December 31, 2005, included net sales of $5,386.3 million, a 20.8% increase over the prior year,
reflecting strong performance in the Company’s core scientific-research and healthcare markets as well as the contributions of
Apogent. Operating income for the year was $660.3 million, a 98.8% increase from 2004 operating income of $332.1 million. Net
income increased to $389.1 million, or $3.05 per diluted share, compared with net income of $166.4 million, or $1.80 per diluted sh
in 2004. We generated cash flows from operations of $612.0 million in 2005.

The Company considers any acquired entity’s financial results to be part of the organic base of the business one year after the
entity is acquired. In determining organic growth, the Company adjusts current




period results to remove the effect of acquisitions for the corresponding portion of the period for which the acquired businesses we
not owned in the prior comparative period.

Net Sales

The following table presents net sales and sales growth by reportable segment for the years ended December 31, 2005, 2004 |
2003 (in millions):

2005 2004 2003
Sales Sales
Net Sales Growth Net Sales Growth Net Sales
Scientific products and services $ 4,141.2 19.9% $ 34547 381% $ 2,501.0
Healthcare products and services 1,304.4 26.4% 1,032.0 19.1% 866.8
Eliminations (59.3 (27.9 (11.2
Total $ 5.386.3 20.8% $ 4,458.8 32.8% $ 3.356.6

Consolidated. Net sales of $5,386.3 million and $4,458.8 million for the years ended December 31, 2005 and 2004, respectivel
reflect growth rates of 20.8% and 32.8%, respectively. Net sales growth was driven by our acquisitions completed in 2005 and 200
including the Apogent merger, accounting for approximately 16.3% and 21.8% in net sales growth, respectively, and organic net se
growth of approximately 4.3% and 8.3%, for the years ended December 31, 2005 and 2004, respectively. Favorable foreign excha
notably in Europe, contributed 0.2% and 2.7% to the net sales gain for the years ended December 31, 2005 and 2004, respectively
Our organic sales growth rate of approximately 4.3% in 2005 was driven by strong customer demand in the core scientific researct
and healthcare markets offset in part by slower growth in certain safety-related markets associated with domestic—preparedness
initiatives. Excluding the effect of sales of safety—related products, our organic sales growth rates were 5.9% and 5.0% for the yeat
ended December 31, 2005 and 2004, respectively.

Scientific Products and Services. Net sales of $4,141.2 million and $3,454.7 million for the years ended December 31, 2005 an
2004, respectively, reflect the effect of 2005 and 2004 acquisitions, including the Apogent merger completed in August 2004, whict
accounted for approximately 15.3% and 23.7% growth, respectively. Organic sales growth of approximately 4.3% and 10.8% for th
years ended December 31, 2005 and 2004, respectively, was primarily the result of strong demand for our life science research an
biopharma production products, as well as increased demand for our outsourced service offering, across the pharmaceutical,
biotechnology, academic and industrial customer groups. The gains were partially offset in 2005 by customer delays in the ordering
safety—related product orders for domestic—preparedness initiatives. Excluding the effect of sales of safety-related products, our
organic sales growth rates were 6.6% and 6.7% for the years ended December 31, 2005 and 2004, respectively. Favorable foreigr
exchange, notably in Europe, contributed 0.3% and 3.6% to the net sales gain for the years ended December 31, 2005 and 2004,
respectively.

Healthcare Products and Services. Net sales of $1,304.4 million and $1,032.0 million for the years ended December 31, 2005 &
2004, respectively, reflect the effect of the Apogent merger, which accounted for approximately 21.8% and 17.9% growth,
respectively. Organic sales growth was approximately 4.5% and 0.9% for the years ended December 31, 2005 and 2004, respecti\
Organic sales growth in 2005 was driven by the demand for our proprietary diagnostic offering due in part to new product
introductions including antibodies and reagents for infectious disease detection, diabetes testing, drugs—of-abuse tests and
immunosuppressive drug monitoring products. Favorable foreign exchange contributed 0.1% and 0.3% to the net sales gain for the
years ended December 31, 2005 and 2004, respectively.
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Operating Income

The following table presents operating income and operating income as a percentage of net sales by reportable segment for th
years ended December 31, 2005, 2004 and 2003 (in millions):

Operating Income
as a Percentage

Operating Income of Net Sales
2005 2004 2003 2005 2004 2003

Scientific products and services $ 5627 $ 3755 $ 229.6 13.6% 10.9% 9.2%
Healthcare products and services 172.9 92.8 33.5 13.3% 9.0% 3.9%
Eliminations — (0.9 (1.0

Segment sub-total 735.6 467.9 262.1 13.7% 10.5% 7.8%
Inventory step—up 20.7 82.9 17.4
Restructuring expense 22.4 7.7 —
Goodwill impairment — 11.9 —
Other charges 32.2 33.3 —

Operating income $ 6603 $ 3321 $ 2447 12.3% 7.4% 7.3%

Consolidated. Operating income in 2005 of $660.3 million reflects an increase of 98.8% from 2004. Operating income as a
percentage of net sales increased to 12.3% in 2005 from 7.4% in 2004. This improvement was due primarily to favorable contributi
from the full year effect of the Apogent and Oxoid transactions, the benefit of integration synergies, and improved profitability in
organic margins for our scientific products and services and healthcare products and services segments. The improvement in oper
margins also reflects $75.3 million of special charges in 2005 as compared with $135.8 million of such charges in 2004. Included ir
other charges in 2005 were $23.6 million of integration cost (of which $7.0 million is recorded in cost of sales and $16.6 million is ir
selling, general and administrative expenses) and $8.6 million of long-lived asset impairment and other charges (of which
$3.5 million is recorded in cost of sales and $5.1 million is in selling, general and administrative expenses). Operating income in 20
of $332.1 million represented an increase of 35.7% from 2003. Operating income as a percentage of net sales increased to 7.4% i
2004 from 7.3% of net sales in 2003. The increase in operating margins as a percentage of net sales reflected $135.8 million of sp
charges in 2004 compared with $17.4 million of such charges in 2003. Included in other charges in 2004 were $24.6 million of
integration costs (of which $5.6 million is recorded in cost of sales and $19.0 million is in selling, general and administrative
expenses); $2.7 million of intangible and fixed asset impairment charges and a $6.0 million contribution to our charitable foundatior
which are both recorded in selling, general and administrative expense. Special charges in 2003 were comprised of inventory step:
associated with acquisitions. Excluding the impact of special charges, operating margins as a percentage of net sales increased to
13.7% in 2005 compared with 10.5% in 2004, primarily as a result of the full year effect of the Apogent and Oxoid transactions,
including the benefit of integration synergies, and improved organic margins in our scientific products and services and healthcare
products and services segments. Excluding the effect of special charges, operating margins as a percentage of net sales increase
10.5% in 2004 compared with 7.8% in 2003, primarily as a result of the Apogent and Oxoid transactions and improved organic
margins in our scientific products and services and healthcare products and services segments.

Scientific Products and Services. Operating income in 2005 increased $187.2 million from 2004 to $562.7 million with operating
margins improving to 13.6% in 2005 from 10.9% in 2004. The improvement in operating margins was primarily due to the full year
effect of the Apogent and Oxoid transactions, integration synergies and organic margin improvement resulting from fixed cost
leverage. The Apogent and Oxoid transactions contributed to an increase in gross margin as a percentage of net sales with partiall
offsetting increases in selling, general and administrative expenses as a percentage of net sales. During 2005, we experienced pri
increases in raw materials, including petroleum-based resins. We have been able to partially minimize the impact of these raw
material price increases by raising prices and implementing various cost
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savings measures. In the event we continue to experience such price increases in 2006, we will continue to implement initiatives tc
minimize any such impact. However, it is possible that due to market conditions we may not be able to minimize the impact of som
or all of these increases in the future. Operating income in 2004 increased $145.9 million from 2003, with operating margins
improving to 10.9% in 2004 from 9.2% in 2003. The increase in operating margins in 2004 was primarily attributable to the
contributions of the Apogent and Oxoid transactions, which increased gross margin as a percentage of net sales, partially offset by
increased selling, general and administrative expenses as a percentage of net sales. Organic operating margins improved slightly
during 2004, partially offset by investments in sales and marketing activities and increased external and internal audit-related
expenditures.

Healthcare Products and Services. Operating income in 2005 increased $80.1 million from 2004 to $172.9 million with operatin
margins improving to 13.3% in 2005 from 9.0% in 2004. The improvement in operating margins was primarily due to the full year
effect of the Apogent and Oxoid transactions, integration synergies and organic margin improvement resulting from fixed cost
leverage and margin enhancement initiatives. Apogent contributed to an increase in gross margin as a percentage of net sales witl
partially offsetting increase in selling, general and administrative expenses as a percentage of net sales. In 2005, we experienced |
increases in raw materials, including petroleum-based resins. We have been able to minimize the impact of these raw material prit
increases through increased pricing to customers and various cost savings measures. In the event we continue to experience raw
material price increases in 2006, we will continue to implement initiatives to minimize any impact; however, it is possible that due tc
market conditions we may not be able to minimize the impact of some or all of these increases. Operating income in 2004 increase
$59.3 million from 2003, with operating margins improving to 9.0% in 2004 from 3.9% in 2003. The improvement in operating
margins was due to the Apogent transaction during 2004 along with strong organic margin improvement resulting from margin
enhancement initiatives, which was partially offset by increased external and internal audit-related expenditures.

Restructuring Plan Activities

During 2004, the Company implemented restructuring plans (collectively the “2004 Restructuring Plan”) focused on the
integration of certain international operations and the streamlining of domestic operations. These plans include the consolidation of
office, warehouse, and manufacturing facilities. As a result of these actions, the Company recorded restructuring charges of
$19.5 million and $7.7 million, excluding charges of $0.4 million and $0.1 million attributable to discontinued operations, for the
years ended December 31, 2005 and 2004, respectively. The Company closed five manufacturing facilities in 2004 and closed 10
facilities in 2005. These charges include employee separation costs and other exit costs. Employee—separation costs relate to
termination and other severance costs. The other exit costs primarily represent legal and contract-termination costs. At December
2005 and 2004, the Company had $5.3 million and $4.8 million, excluding $0.2 million and $0.0 million attributable to discontinued
operations and included in liabilities held for sale, respectively, in accruals related to the ongoing 2004 Restructuring Plan included
the balance sheet.

As of December 31, 2005, and 2004, $0.7 million and $1.5 million, respectively, in accruals related to other restructuring activit
are included on the balance sheet. For the year ended December 31, 2005, the Company incurred restructuring charges of $2.9 m
related to these other restructuring activities.
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The following table summarizes the recorded accruals and activity related to the restructuring plans (in millions):

December 31, 2005 2005 December 31,
2004 Charges Payments Other 2005
2004 Plan termination benefits $ 3.3 $ 16.2 $ (16.0 $ (0.3) $ 3.2
2004 Plan other charges 1.5 3.3 (1.5 (1.2 2.1
Total 2004 Plan 4.8 195 (17.5 (1.5) 5.3
Other plans 15 2.9 (3.9 (0.3 0.7
Total restructuring $ 6.3 $ 224 $ (20.9 $ (1.9 $ 6.0
December 31, 2004 2004 December 31,
2003 Charges Payments 2004
2004 Plan termination benefits $ — $ 59 $ (2.6 $ 3.3
2004 Plan other charges — 1.8 (0.3 1.5
Total 2004 Plan — 7.7 (2.9 4.8
Other plans 2.2 — (0.7 1.5
Total restructuring $ 2.2 $ 7.7 $ (3.8 $ 6.3

Interest Expense

Interest expense in 2005, 2004, and 2003, was $109.3 million, $104.8 million and $84.8 million, respectively. The increase in
interest expense in 2005 resulted from the full year effect of the assumption of debt associated with the Apogent transaction on
August 2, 2004, the issuance of 3.25% Convertible Senior Subordinated Notes to fund the Oxoid acquisition on March 3, 2004 and
issuance of 8% Senior Notes in July 2005. The increase was also due to the overall increase in interest rates on floating rate deb
during 2005 compared to 2004. This increase in interest expense was offset in part by a $5.3 million gain associated with the
termination of our interest rate swaps and the redemption or refinancing at a lower cost of our 8% Senior Subordinated Notes and
81/8% Senior Subordinated Notes in 2005. The increase in interest expense in 2004 was primarily attributable to the assumption of
debt upon the merger with Apogent on August 2, 2004, and the issuance of $300 million of 3.25% convertible debt on March 3, 20
to fund the acquisition of Oxoid.

Other Expense (Income), Net
Other expense (income), net, includes the following for the years ended December 31, 2005, 2004, and 2003 (in millions):

2005 2004 2003
Debt-refinancing costs $ 703 $ 144 $ 65.9
Acquisition—related foreign currency hedges — 2.2 15.7
Gain on sale of investment (3.3 (22.7 —
Interest income and other (6.5 (4.9 (3.6)
Other expense (income), net $ 60.5 $ (10.2 $ 78.0

Debt refinancing costs in 2005 were attributable to $32.0 million and $1.2 million of charges incurred in connection with our dek
tender and open market purchase for tH8% Senior Subordinated Notes due 2012 and $37.1 million of charges incurred in
connection with the debt tender and redemption of 8% Senior Subordinated Notes due 2013, offset in part by gains on the sale of
investments and interest income. Amounts in 2004 primarily relate to third—party costs incurred to refinance the debt assumed in tt

Apogent merger and
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the write—off of deferred financing fees and third—party costs related to the Fisher credit facility that was refinanced upon
consummation of the Apogent merger. Amounts in 2003 primarily relate to call premiums and the write off of deferred financing fee
of previously outstanding notes. The amounts above exclude interest income from discontinued operations of $0.2 million, $0.2
million and $0.3 million for the years ended December 31, 2005, 2004 and 2003, respectively.

We recognized a gain in the fourth quarter of 2004 from the liquidation of our investment in ProcureNet, Inc. (“ProcureNet”).
ProcureNet is a former subsidiary that was spun off from Fisher in 1999.

Discontinued Operations

In March 2006, the Company committed to a plan to dispose of the laboratory workstations business. This business was previc
reported as the laboratory workstations business segment. The laboratory workstations business was acquired in 1992. This busin
primarily manufactures and sells workstations and fume hoods for laboratories. Our product offerings in this business include steel
wood and plastic laminate casework systems, adaptable furniture systems, airflow products and various other fixtures and accessc
Net sales in the laboratory workstations segment were $200.6 million and $176.1 million, including $7.5 million and $7.6 million of
sales to affiliated entities for the years ended December 31, 2005 and 2004 respectively. This represents an increase in sales to al
customer groups, compared with the same period in 2003, which was affected by the timing of projects and slower market demand
smaller projects. Backlog at December 31, 2005, was $97.6 million compared with $134.0 million at December 31, 2004.

In April, 2005, the Company completed the sale of all of the capital stock of Atos Medical Holding AB (“Atos”), a manufacturer
of ear, nose and throat medical devices, for approximately $110.0 million in cash. Atos was acquired in September 2003 in connec
with the Company’s acquisition of Perbio Science AB and the results of Atos were previously included in our healthcare products a
services segment. The Company realized a gain on the sale of Atos of approximately $17.0 million, net of taxes of $8.4 million.

See Note 3 in the accompanying Notes to the Consolidated Financial Statements for a complete description of these transactiol

Income Tax Provision

Our effective tax rate in 2005, 2004 and 2003 was 23.7%, 18.5% and 16.0%, respectively. The increase in the effective tax rate
2005 compared with 2004 was primarily due to geographic changes in profits and reduced tax benefits for audit settlements. These
were offset, in part, by the impacts of tax planning. The increase in the effective tax rate in 2004 compared with 2003 was due to tf
effect of the merger with Apogent, partially offset by a $10.9 million credit in 2004 due to the finalization of certain foreign and
domestic tax audits and negotiations, and a basis difference relating to the Company’s disposal of its investment in ProcureNet.

Liquidity and Capital Resources

Cash provided by operating activities was $612.0 million in 2005 compared with $392.8 million in 2004. The increase in cash
from operations in 2005 was primarily due to an increase in net income as adjusted for items such as depreciation and amortizatiol
debt premiums and the write—off of amounts associated with debt tenders, deferred income taxes, and the gains on sales of a busi
and investments. An increase in accounts receivable, driven primarily by the growth in the business, utilized cash of $57.7 million i
2005. The increase in inventories, driven primarily by the growth in the business, utilized cash of $9.1 million in 2005. Accrued and
other current liabilities utilized cash of $16.6 million for 2005 as compared with a cash generation of $2.0 million for 2004. Other
assets and liabilities used cash of $54.3 million in 2005 as compared with a use of cash of $70.8 million in 2004. In 2004, cash
generated from operating activities was $392.8 million compared with $218.0 million in 2003. The increase in cash from operations
2004 was related primarily to an increase in net income and the effect of the Apogent transaction in 2004.

We used $268.4 million of cash for investing activities in 2005 compared with $407.0 million in 2004. The decrease in cash use
in 2005 was primarily attributable to a decrease in cash used in 2005 for acquisitions as compared with the cash used in 2004 for
acquisitions. Cash was also utilized for increased capital expenditures in 2005 related to investments in the Company’s Bioscience
business, facility expansion related to the consolidation of manufacturing facilities and the transfer of production to lower—cost
facilities. This was offset in part by the cash proceeds of approximately $110.0 million from the sale of Atos. In 2004, we used
$407.0 million of cash for investing activities compared with $766.4 million in 2003. The decrease in cash used in 2004 was primar
due to a decrease in cash used for acquisitions. In 2004, we used cash to acquire Oxoid and Dharmacon and merged with Apoger
stock—for-stock transaction. The cash acquired from the merger with Apogent is shown as a reduction in cash used for acquisition:
2004. In addition, included in
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other investing activities was $26 million of proceeds from the liquidation of our investment in ProcureNet in 2004. Significant capit:
expenditures in 2004 included facility expansions at our pharmaceutical services and life science businesses and construction of a
manufacturing facility in Mexico for our lab—workstations segment.

We used $84.2 million of cash for financing activities in 2005 compared with cash generation of $83.2 million in 2004. The
significant financing activities during 2005 and 2004 are discussed below.

During 2005 we completed the following significant financing transactions:

* In April 2005, we commenced a cash tender offer for all $304 million aggregate principal amount outstanding of our
81/8% Senior Subordinated Notes due 2012. We accepted for purchase approximately $290.1 million of the Notes in the tend
offer. Subsequent to the tender offer, we purchased on the open market approximately $12.4 million of the Notes.

* In June 2005, we commenced a cash tender offer for all $300 million aggregate principal amount outstanding of our 8% Senic
Subordinated Notes due 2013. We accepted for purchase approximately $298.3 million of the Notes in the tender offer. On
August 15, 2005, we redeemed the remaining balance of $1.7 million of the Notes.

+ On July 15, 2005, we issued and sold pursuant to Rule 144A $500.0 millié8%f 6enior Subordinated Notes due 2015. We
used the proceeds from this offering, in part, to complete a tender offer for approximately $298.3 million of the 8% Senior
Subordinated Notes due 2013. The remaining proceeds were used to fund a portion of the purchase price of Cellomics, Inc.,
Lancaster Laboratories, Inc. and McKesson BioServices.

During 2004 we completed the following significant financing transactions:

» On March 3, 2004, we sold $300 million of our 3.25% Convertible Senior Subordinated Notes due 2024 and on March 23, 20(
we sold an additional $30 million principal amount upon exercise of the over—allotment option by the initial purchasers of the
notes.

» On March 31, 2004, we retired $80 million of bank debt outstanding under our term loan facility reducing the then outstanding
balance to $360 million.

+ On August 3, 2004, we issued and sold pursuant to Rule 144A $300 million &/4ur Senior Subordinated Notes due 2014.
We used the proceeds from this offering to repay Apogett286 Senior Subordinated Notes due 2013.

In connection with the Apogent merger, we engaged in the following financing transactions:

» We entered into a new credit facility (the “Credit Facility”) to replace our existing credit facility, to pay off other existing
indebtedness (including indebtedness of our subsidiaries), to provide working capital and for general corporate purposes. The
Credit Facility consisted of (i) a $500 million revolving credit facility (the “Revolving Credit Facility”) and (ii) a $700 million
term loan facility (the “Term Facility”) in three tranches: (a) a $250 million tranche (“Tranche A-1"), (b) a $300 million tranche
(“Tranche A-2") and (c) a $150 million tranche (“Tranche B”). The Tranche A-2 loan was unfunded at the closing of the Credi
Facility and the lenders’ commitment to fund the Tranche A-2 loan was originally scheduled to expire on December 31, 2004.
In December 2004, we amended the Credit Facility to extend the term of this commitment through December 31, 2005, and
lower the interest rate on commitments and borrowings under the Credit Facility. In December 2005, we again amended the
Credit Facility to increase the commitment under the Revolving Credit Facility to $800 million, terminate the commitment unde
the Tranche A-2 loan, refinance the Tranche B loan with an additional Tranche A-1 loan and further lower the interest rate or
commitments and borrowings.

» We completed an exchange offer for the $345 million aggregate principal amount of Floating Rate Senior Convertible
Contingent Debt Securities due 2033 (the “Floating Rate CODES") of Apogent. The exchange offer for the Floating Rate
CODES aligned the conversion terms of Apogent’s convertible debt with Fisher’s currently outstanding convertible debt. A tot:
of 99.9% of the
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outstanding principal amount of the Floating Rate CODES were tendered for exchange with a like principal amount of Floating
Rate Convertible Senior Debentures.

» We completed an exchange offer for the $300 million aggregate principal amount of 2.25% Senior Convertible Contingent Del
Securities due 2021 (the “2.25% CODES") of Apogent. The exchange offer for the 2.25% CODES aligned the conversion tern
of Apogent’s convertible debt with Fisher’s currently outstanding convertible debt. A total of 99.6% of the outstanding principa
amount of the 2.25% CODES were tendered for exchange with a like principal amount of 2.25% Convertible Senior Debentur

« Concurrent with the two exchange offers, we completed a cash tender offer for the $250 million aggregate principal amount of
the 6/2% Senior Subordinated Notes due 2013 of Apogent. A total of 99.8% of the outstanding principal amount of the notes
were tendered.

« On September 20, 2004, we issued a notice of redemption for approximately $298.8 million of the 2.25% Convertible Senior
Debentures and approximately $1.0 million of the 2.25% CODES for cash. Noteholders had the option of converting their note

until October 18, 2004. Approximately $295.7 million of the notes were converted and settled in cash. Notes that were not
converted were redeemed on October 20, 2004.

In April 2003, we entered into various fixed interest rate swaps to hedge a portion of the variability of cash flows related to
changes in interest rates of variable rate debt obligations. The interest rate swaps had a notional value of $200 million and were

scheduled to expire at various dates between March 2008 and March 2010. During 2005, the Company terminated the interest rate

swaps and recognized a total pretax gain of $5.3 million. This gain is classified as interest expense in the statement of operations.

The following table sets forth our capitalization as of December 31, 2005 and December 31, 2004 (in millions). This table shoul

be read along with our financial statements and related notes included elsewhere herein.

2005 2004
Revolving Credit Facility(1) $ — $ —
Term Facility 381.2 393.0
2.50% Convertible Senior Notes 300.0 300.0
Floating Rate Convertible Senior Debentures 344.6 344.6
3.25% Convertible Senior Subordinated Notes 330.0 330.0
81/8% Senior Subordinated Notes 15 309.9
8% Senior Subordinated Notes — 310.3
63/4% Senior Subordinated Notes 300.0 300.0
61/8% Senior Subordinated Notes 497 .4 —
Other debt 55.2 60.8

Total debt 2,209.9 2,348.6
Stockholders’ equity 4.304.3 3,870.0
Total capitalization $ 65142 $ 6,218.6

(1) Our revolving credit commitments were $800.0 million and $500.0 million at December 31, 2005 and 2004, respectively. As of
December 31, 2005 and 2004, approximately $31.8 million and $38.1 million, including $0.7 million and $1.2 million related to

discontinued operations, respectively, of this facility were utilized for letters of credit outstanding, and no borrowings were
outstanding.

Under our accounts receivable securitization facility, revolving credit facility and term facility, we had the ability to borrow an
aggregate of $988.5 million and $969.2 million as of December 31, 2005 and 2004, respectively.
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The following table summarizes maturities for our significant financial obligations as of December 31, 2005 (in millions):

Payments Due by Period

Less Than More Than

Contractual Obligations Total 1 Year 1-3 Years 3-5 Years 5 Years
Debt, including short-term debt(a) $ 2,204.0 $ 722 $ 70.8 $ 286.1 $ 1,774.9
Interest(b) 1,173.3 100.2 196.4 167.9 708.8
Capital lease obligations(c) 5.9 2.3 3.4 0.2 —
Operating leases 210.7 49.7 75.5 44.7 40.8
Unconditional purchase obligations(d) 15.6 15.6 — — —
Other(e) 8.2 8.2 — — —

Total contractual obligations $ 3.617.7 $ 248.2 $ 346.1 $ 498.9 $ 25245

(&) Amounts represent the expected cash payments for our debt and do not include any deferred issuance costs.

(b) For the purpose of this calculation, amounts assume interest rates on floating rate obligations remain unchanged from levels ¢
December 31, 2005, throughout the life of the obligation.

(c) Includes $0.2 million of capital lease obligations related to discontinued operations.

(d) Unconditional purchase obligations include agreements to purchase goods or services that are enforceable and legally bindin
and that specify all significant terms, including: fixed or minimum quantities to be purchased; fixed, minimum or variable price
provisions; and the approximate timing of the transaction. Purchase obligations exclude agreements that are cancelable at
anytime without penalty.

(e) Obligation represents a funding commitment pursuant to an investment held by the Company.

The Company holds an investment in a joint venture whereby the counter party has a right to require the Company to purchase
interest beginning in 2008. The purchase price is based on a multiple of pre-tax earnings.

We expect to satisfy our short—term funding requirements from operating cash flow, together with cash and cash equivalents ot
hand or available through our accounts receivable securitization facility and revolving credit facility. A change in demand for the
Company’s goods and services would reduce free operating cash flow available to fund our operations. If such a decrease in deme
were significant and free operating cash flow were reduced significantly, we could utilize the receivables securitization facility (see
“ltem 8 — Financial Statements and Supplementary Data — Note 4 Accounts Receivable”) to the extent that we have qualified
receivables to sell through the facility. We believe that these funding sources are sufficient to meet our ongoing operating, capital
expenditure and debt service requirements for at least the next 12 months. Cash requirements for periods beyond the next 12 mon
depend on our profitability, our ability to manage working capital requirements and our growth rate. We may seek to raise additione
funds from public or private debt or equity financings, or from other sources for general corporate purposes or for the acquisition of
businesses or products. There can be no assurance that additional funds will be available or, if available, will be obtained at terms
favorable to us. Additional financing could also be dilutive to earnings per share.

On March 15, 2005, our Board of Directors authorized a share repurchase program of up to $300 million of our common stock.
The authorization for share repurchases extends through March 15, 2007. The program authorizes management, at its discretion,
repurchase shares from time to time on the open market or in privately negotiated transactions subject to market conditions and ot
factors. As of December 31, 2005, no shares have been repurchased by us under this program.
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Guarantees

In disposing of assets or businesses, we often provide representations, warranties and/or indemnities to cover various risks
including, for example, unknown damage to the assets, environmental risks involved in the sale of real estate, liability to investigate
and remediate environmental contamination at waste facilities, and unidentified tax liabilities and legal fees related to periods prior
the disposition. We do not have the ability to estimate the potential liability from such indemnities because they relate to unknown
conditions. However, we have no reason to believe that these uncertainties would have a material adverse effect on our financial
position, annual results of operations or cash flows.

We have recorded liabilities for known indemnifications included as part of environmental liabilities. See Item 1.
Business—Environmental Matters for a discussion of these liabilities.
Equity Investment in Affiliates and Other Investments

We own 49% of Glass & Plastic Labware LLC and 50% of Panymex International, S.A., which are unconsolidated joint venture:
that we hold as equity investments.

In addition to acquisitions and joint ventures, we periodically make equity investments in companies and investment funds. To
date, these investments, given their size and nature, have been accounted for on the cost method of accounting. For additional
information refer to “ltem 8 — Financial Statements and Supplementary Data — Note 2 — Summary of Significant Accounting
Policies — Investments.”

Description of Indebtedness

The following is a summary of the pricing, maturity, ratings and collateral of our indebtedness at December 31, 2005, including
our accounts receivable securitization facility, followed by more detailed descriptions:

S&P, Fitch,

Instrument Interest Pricing Maturity First Put Date Moody's Ratings Collateral
Receivable Securitization Select accounts

Facility CP+60 2008 Not applicable Not applicable receivable
Revolving Credit Facility Stock of material

LIBOR+62.5a) 2009 Not applicable BBB/BBB/Bal direct subsidiaries
Term Facility Stock of material
LIBOR+62.5a) 2009 Not applicable BBB/BBB/Bal direct subsidiaries

2.50% Convertible Senior

Notes 2.5% 2023 2010 BBB—/BBB—/Bal Unsecured
Floating Rate Convertible

Senior Debentures LIBOR-125 2033 2008 BBB-/BBB—/Bal Unsecured
3.25% Convertible Senior

Subordinated Notes 3.2%% 2024 2011 BB+/BB+/Ba2 Unsecured
63/4% Senior Subordinated

Notes 6.75% 2014 Not applicable BB+/BB+/Ba2 Unsecured
61/8% Senior Subordinated

Notes 6.12%% 2015 Not applicable BB+/BB+/Ba2 Unsecured
81/8% Senior Subordinated

Notes 8.12%% 2012 Not applicable BB+/BB+/Ba2 Unsecured
Other debt Various Various Not applicable Not applicable Various

(a) Interest rate is based on ratings. As of December 31, 2005, the interest rate is LIBOR + 62.5 basis points.

Receivables Securitization Facility

In January 2004, we entered into a 365—-day receivables securitization facility and in February 2005, we entered into a new
three—year receivables securitization facility (the “Receivables Securitization Facility”) which provides for the sale, on a revolving
basis, of all of the accounts receivable of certain of our subsidiaries to FSI Receivables Company LLC (“FSI”), a special purpose,
bankruptcy remote indirect wholly owned and consolidated subsidiary of the Company. In connection with the Receivables
Securitization Facility, FSI can
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transfer, on a revolving basis, an undivided percentage ownership interest in a designated pool of accounts receivable to certain
financial institutions, up to a maximum amount of $225 million. Although this is a $225 million facility, the actual amount available
for utilization is a function of the characteristics of the accounts receivable transferred by FSI. We use the Receivables Securitizatic
Facility to fund short-term cash needs. The effective funded rate on the Receivables Securitization Facility is approximately the
commercial paper rate plus 60 basis points. The unfunded annual commitment fee is 30 basis points. There were no amounts fund
under this facility as of December 31, 2005 or 2004. Based on the characteristics of the receivables, $220.3 million and $207.2 mill
were available for utilization under the facility as of December 31, 2005 and 2004, respectively. Any amounts funded under the
Receivables Securitization Facility are not classified as debt on the balance sheet, but are reflected as a reduction in accounts
receivable.

Credit Facilities

In August 2004, we entered into a credit facility (the “Credit Facility”) consisting of (i) a $500 million revolving credit facility (the
“Revolving Credit Facility”) and (ii) a $700 million term facility (the “Term Facility”) in three tranches: (a) a $250 million
Tranche A-1, (b) a $300 million Tranche A-2 and (c) a $150 million Tranche B. The Tranche A-2 loan was unfunded at the closin
of the Credit Facility. This Credit Facility has been amended several times since the original August 2004 close. As a result of thes
amendments (i) the $300 million commitment under the unfunded A-2 tranche was transferred to the Revolving Credit Facility (thu
increasing the Revolving Credit Facility to $800 million) and (ii) Tranche B borrowings were refinanced with additional Tranch A-1
borrowings. Our effective interest rate on Tranche A-1 and revolving credit facility borrowings has changed as a result of these
amendments from LIBOR + 125 basis points to LIBOR + 62.5 basis points. The Tranche A-1 loan is payable in mandatory quarter
installments of $7.1 million through 2007, quarterly installments of $9.5 million in 2008 and three installments of $95.1 million on
March 31, 2009, June 30, 2009 and August 2, 2009.

The commitments under the Revolving Credit Facility terminate in 2009. As of December 31, 2005, there were no borrowings
outstanding under the Revolving Credit Facility. The Revolving Credit Facility allows for the issuance of letters of credit, which
reduces the amount available for borrowing. As of December 31, 2005, there were $31.8 million in letters of credit outstanding,
including $0.7 million related to discontinued operations, and $768.2 million of borrowings available under the Revolving Credit
Facility.

The Credit Facility contains covenants that require us to maintain interest coverage ratios above certain minimum levels and to
leverage and senior leverage ratios below certain maximum levels. The Credit Facility also contains additional covenants, including
limitations on liens; investments; acquisitions; indebtedness; dispositions; dividends; share repurchases; mergers or sales of
substantially all assets; changes in nature of business; and transactions with affiliates.

The Credit Facility requires us to meet the following financial tests on the last day of each fiscal quarter:

Consolidated Interest Expense Coverage Ratio. We cannot permit the ratio of (a) Consolidated EBITDA to (b) Consolidated Ca
Interest Expense, in each case for any period of four consecutive fiscal quarters, to be less than a ratio of 3.00 to 1.00.

Total Leverage Ratio. We cannot permit the ratio of (a) Consolidated Funded Indebtedness as of the last day of any fiscal quar
to (b) Consolidated EBITDA for the most recent four consecutive fiscal quarters ending during any period set forth below to exceec
the ratio set forth below opposite such period:

Period Ratio
January 1, 2005 through December 31, 2005 4.2510 1.00
Thereafter 3.751t0 1.00

Senior Leverage Ratio. We cannot permit the ratio of (a) Consolidated Funded Indebtedness (excluding Subordinated
Indebtedness) as of the last day of any fiscal quarter to (b) Consolidated EBITDA
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for the most recent four consecutive fiscal quarters ending during any period set forth below to exceed the ratio set forth below
opposite such period:

Period Ratio
January 1, 2005 through December 31, 2005 3.251t0 1.00
Thereafter 3.00to 1.00

As of December 31, 2005, and at all other times during fiscal 2005, we were in compliance with all applicable covenants.

2.50% Convertible Senior Notes due 2023

We have $300 million principal amount of 2.50% Convertible Senior Notes due 2023. Interest on the notes is payable on April :
and October 1 of each year. The notes are convertible at the option of the holder upon the occurrence of certain events at a price ¢
$47.46 per share. In May 2005, we terminated our right to deliver shares of common stock upon conversion of notes by holders in
respect of the principal amount of the notes converted. As a result, the Company will be required to deliver cash to holders upon
conversion, up to the principal amount of the notes converted. The Company will have the option to satisfy any amount of conversi
obligation in excess of the principal amount in cash and/or shares of common stock. The notes may be redeemed, in whole or in p
at our option on or after October 2, 2010, at 100% of the principal amount plus accrued interest. In addition, holders of the notes he
the option, subject to certain conditions, to require us to purchase any notes held by them for 100% of the principal amount plus
accrued interest on October 1, 2010, October 1, 2015, and October 1, 2020, or upon a change of control.

Floating Rate Convertible Senior Debentures due 2033

We have $344.6 million principal amount of Floating Rate Convertible Senior Debentures due 2033. Interest on the notes is
payable on March 15, June 15, September 15 and December 15 of each year at an annual rate of LIBOR minus 1.25%. Additional
quarterly interest equal to 0.0625% of the market value of the notes will be paid commencing with the quarterly interest period
beginning December 15, 2009, if the market value of the notes during specified testing periods is 120% or more of the principal val
The notes are convertible at the option of the holder upon the occurrence of certain events at a price of $59.09 per share. In May 2
we terminated our right to deliver shares of common stock upon conversion of notes by holders in respect of the principal amount
the notes converted. As a result, the Company will be required to deliver cash to holders upon conversion, up to the principal amot
of notes converted. The Company will have the option to satisfy any amount of conversion obligation in excess of the principal
amount in cash and/or shares of common stock. The notes may be redeemed, in whole or in part, at our option on or after March 1
2010, at 100% of the principal amount plus accrued interest. In addition, holders of the notes have the option, subject to certain
conditions, to require us to purchase any notes held by them for 100% of the principal amount plus accrued interest on December .
2008, March 15, 2010, December 15, 2014, December 15, 2019, December 15, 2024, and December 15, 2029, or upon a change
control.

3.25% Convertible Senior Subordinated Notes due 2024

We have $330 million principal amount of 3.25% Convertible Senior Subordinated Notes due 2024. Interest on the notes is
payable on March 1 and September 1 of each year. The notes are convertible at the option of the holder upon the occurrence of ce
events at a price of $80.40 per share. In May 2005, we terminated our right to deliver shares of common stock upon conversion of
notes by holders in respect of the principal amount of the notes converted. As a result, the Company will be required to deliver casl
holders upon conversion, up to the principal amount of notes converted. The Company will have the option to satisfy any amount o
conversion obligation in excess of the principal amount in cash and/or shares of common stock. The notes may be redeemed, in w
or in part, at our option, on or after March 2, 2011, at 100% of the principal amount plus accrued interest. In addition, holders of the
notes have the option, subject to certain conditions, to require us to purchase any notes held by them for 100% of the principal am
plus accrued interest on March 1, 2011, March 1, 2016 and March 1, 2021, or upon a change of control.
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63/4% Senior Subordinated Notes due 2014

We have $300 million principal amount &8% Senior Subordinated Notes due 2014. Interest on the notes is payable on
February 15 and August 15 of each year. The notes may be redeemed, in whole or in part, at our option, on or after August 15, 20(
at specified redemption prices plus accrued interest. At any period prior to August 15, 2009, we may redeem the notes at a redemy
price of 100% of the principal amount plus a specified make—whole premium plus accrued interest. Also, on or prior to August 15,
2007, at our option, we may redeem up to 40% of the aggregate principal amount of the notes at a redemption price equal to 106.7
of the principal amount plus accrued interest with the proceeds of one or more equity offerings.

If a change of control occurs and the notes fail to maintain at least a BBB- rating by S&P and a Baa3 rating by Moody'’s, each
holder of notes may require us to repurchase some or all of its notes at a purchase price equal to 101% of the principal amount plu
accrued interest. The notes contain covenants which limit our ability to incur additional indebtedness, pay dividends, repurchase
shares, create certain liens, enter into transactions with affiliates, consummate asset sales, and merge or consolidate. These cove
are subject to important exceptions and qualifications. Most of these covenants are suspended during any period that the notes are
rated BBB- or better by S&P or Baa3 or better by Moody’s. In addition, most of these covenants permanently terminate if the notes
are rated BBB- or better by S&P and Baa3 or better by Moody’s. As of December 31, 2005, and at all other times during fiscal 200
we were in compliance with all applicable covenants.

61/8% Senior Subordinated Notes due 2015

On July 15, 2005, we issued $500 million principal amount/8f6 Senior Subordinated Notes due 2015. Interest on the notes is
payable on January 1 and July 1 of each year. The notes may be redeemed, in whole or in part, at our option, on or after July 1, 2C
at specified redemption prices plus accrued interest. At any period prior to July 1, 2010, we may redeem the notes at a redemption
price of 100% of the principal amount plus a specified make—whole premium plus accrued interest. Also, on or prior to July 1, 2008
at our option, we may redeem up to 40% of the aggregate principal amount of the notes at a redemption price equal to 106.125%
the principal amount plus accrued interest with the proceeds of one or more equity offerings.

If a change of control occurs and the notes fail to maintain at least a BBB- rating by S&P and a Baa3 rating by Moody’s, each
holder of notes may require us to repurchase some or all of its notes at a purchase price equal to 101% of the principal amount plu
accrued interest. The notes contain covenants which limit our ability to incur additional indebtedness, pay dividends, repurchase
shares, create certain liens, enter into transactions with affiliates, consummate asset sales, and merge or consolidate. These cove
are subject to important exceptions and qualifications. Most of these covenants are suspended during any period that the notes are
rated BBB- or better by S&P or Baa3 or better by Moody’s. In addition, most of these covenants permanently terminate if the notes
are rated BBB- or better by S&P and Baa3 or better by Moody’s. As of December 31, 2005, and at all other times during fiscal 200
we were in compliance with all applicable covenants.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based on our consolidated financial stateme
which have been prepared in accordance with accounting principles generally accepted in the United States of America. The
preparation of these financial statements requires us to make estimates and assumptions that affect the reported amounts of asset
liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. On an ongoing basis, we evaluate our estimates and judgments. Those estim:
and assumptions are based on our historical experience, our observance of trends in the industry, and various other factors that ar
believed to be reasonable under the circumstances and form the basis for making judgments about the carrying values of assets a
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptio
or conditions.
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Our significant accounting policies are described in “ltem 8 — Financial Statements and Supplementary Data — Note 2 —
Summary of Significant Accounting Policies.” We believe the critical accounting policies discussed below are those most important
for an understanding of our financial condition and results of operations and require our most difficult, subjective or complex
judgments.

Revenue Recognition — We record product revenue when persuasive evidence of an arrangement exists, the price is fixed or
determinable, title and risk of loss have been transferred to the customer and collectibility of the resulting receivable is reasonably
assured. Risk of loss is generally transferred to the customer upon delivery. Products are typically delivered without significant
post-sale obligations to customers. When significant post—sale obligations exist, revenue recognition is deferred until the obligatior
are satisfied. We record reductions to revenue for estimated returns. Should a greater or lesser number of products be returned to
additional adjustments to revenue and the return reserve may be required. Pharmaceutical outsourcing service revenues, which ce
consist of specialized packaging, warehousing and distribution of products, and arrangements with multiple elements, are recogniz
as each of the elements is provided. The Company recognizes revenue for each element based on the fair value of the element
provided, which has been determined by referencing historical pricing policies when the element is sold separately.

Loss Contingencies — Accruals are recorded for various contingencies, including legal proceedings, environmental, workers’
compensation, product, general and auto liabilities, self-insurance and other claims that arise in the normal course of business. Th
accruals are based on management’s judgment, historical claims experience, the probability of losses and, where applicable, the
consideration of opinions of internal and or external legal counsel and actuarial estimates. Reserves, including environmental rese!
are recorded on an undiscounted basis. Additionally, we record receivables from third party insurers when recovery has been
determined to be probable.

Warranty Obligations — We provide for the estimated cost of product warranties at the time revenue is recognized. Although ot
facilities undergo quality assurance and testing procedures throughout the production process and we monitor our suppliers of Fist
branded products, our warranty obligation is affected by product failure rates, material usage and service delivery costs incurred in
correcting a product failure. Although our actual product returns and warranty costs have not historically fluctuated, should actual
product failure rates, material usage or service delivery costs differ from our estimates, revisions to cost of sales and the estimated
warranty obligation may be required.

Business Combinations — Assumptions and estimates are used in determining the fair value of assets acquired and liabilities
assumed in a business combination. A significant portion of the purchase price in many of our acquisitions is assigned to intangible
assets that require that we use significant judgment in determining (i) fair value; and (ii) whether such intangibles are amortizable c
non—amortizable and, if the former, the period and the method by which the intangible asset will be amortized. We utilize third—part
valuation experts to assist us in this process. Changes in the initial assumptions could lead to changes in amortization charges rec
in our financial statements.

Goodwill and Indefinite Lived Intangibles — We perform an evaluation of whether goodwill and indefinite lived intangibles are
impaired annually, or when events occur or circumstances change that would more likely than not reduce the fair value of a reportil
unit below its carrying amount. Events or circumstances that might indicate an interim evaluation is warranted include unexpected
adverse business conditions, economic factors, unanticipated technological changes or competitive activities, loss of key personne
and acts by governments and courts. Fair value is determined using a combination of discounted cash flows and multiple of earnin
valuation techniques. Our estimates are based upon historical trends, management’s knowledge and experience, and overall econ
factors. While we believe our estimates are reasonable, different assumptions regarding items such as future cash flows and volati
in the markets we serve could affect our evaluations and result in write—downs to the carrying amount of our goodwill. We utilize
third—party valuation experts to assist us in this process. We perform our annual test of goodwill impairment as of October 31. Any
impairment event would negatively impact our results of operations.
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Long-lived Tangible Assets and Definite-lived Intangible Assets — We review such assets for possible impairment when we
believe that a change in circumstances in the business or external factors indicates a review is warranted. Circumstances that may
trigger an impairment review include the change in the volume of product produced at a facility, a sudden or consistent decline in tl
sales forecast for a product, changes in technology or in the way an asset is being used, or an adverse change in legal factors or i
business climate. Our review to determine if an impairment test is required is based on an undiscounted cash flow analysis for ass
groups at the lowest level for which there are identifiable cash flows largely independent of the cash flows of other asset groups. Tl
analysis requires that we assess changes in technology, the continued success of products, future volume, and revenue and expel
growth rates. Any impairment event would negatively affect our results of operations.

Pension Plans and Retiree Benefits — The costs and obligations of our pension and retiree benefit plans are calculated using r
assumptions to estimate the benefits that the employee earns while working, the amount of which cannot be completely determine:
until the benefit payments cease. The most significant assumptions, as presented in “Iltem 8 — Financial Statements and
Supplementary Data — Note 17 — Employee Benefit Plans,” can include discount rate, expected return on plan assets, future tren
in healthcare costs, and future pay increases. The selection of assumptions is based on historical trends and known economic and
market conditions at the time of valuation. Actual results may differ substantially from these assumptions. These differences may
significantly affect future pension or retiree benefit expenses and obligations and hence both pretax and after—tax income.

Annual pension and retiree benefit expense is principally the sum of four components: 1) value of benefits earned by employee
for working during the year; 2) increase in the liability from interest; 3) expected return on plan assets; which reduces the expense
4) other gains and losses as described below. The expected return on plan assets is calculated by applying an assumed long-tern
of return to the fair value of plan assets. In any given year, actual returns can differ significantly from the expected return. Differenc
between the actual and expected return on plan assets are combined with gains or losses resulting from the revaluation of plan
liabilities. Plan liabilities are revalued annually, based on updated assumptions and information about the individuals covered by th
plans.

In accordance with U.S. GAAP, unrecognized gains and losses, such as actual gains or losses on assets that vary from expect
returns, are generally amortized over the remaining years that employees are expected to work. Accordingly, while changes in
assumptions and actual results of portfolios introduce significant variability, the amortization provisions described above somewhat
reduce the periodic charges or credits to the statement of operations.

If the fair value of pension plan assets is less than the accumulated pension benefit obligation, accounting standards require ot
balance sheet to include an additional pension liability equal to the difference, adjusted for accrued pension cost. The adjustment t
record this additional liability is generally charged to other comprehensive income/(loss) in stockholders’ equity and hence results il
decrease in net assets on the balance sheet.

Stock Options — We have historically measured compensation expense for our stock—based employee compensation plans us
the intrinsic value method prescribed by APB Opinion No. 25, Accounting for Stock Issued to Employees. Under the intrinsic value
method, compensation cost is the excess, if any, of the quoted market price of the stock at the grant date over the amount an empl
must pay to acquire the stock. While our primary financial statements have used the above measure, Statement of Financial
Accounting Standards No. 123, Accounting for Stock—-Based Compensation (“SFAS 123") also requires that we present pro forma
financial results as if a fair value method of accounting for an employee stock option or similar equity instrument were applied. Und
SFAS 123, the fair value of the stock option is determined using an option—pricing model that takes into account the stock price at:
grant date, the exercise price, the expected life of the option, the volatility of the underlying stock and its expected dividends, and tl
risk—free interest rate over the expected life of the option. These assumptions are highly subjective and changes in them could
significantly impact the value of the option and hence the pro forma compensation cost.
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We will be required to account for options under the fair value method in 2006. For a discussion of the expected effect of our
application of the fair value method as of January 1, 2006, as required by SFAS 123R, see “Item 8 — Financial Statements and
Supplementary Data — Note 21 — Recent Accounting Pronouncements.”

Income Taxes — Deferred income taxes provide for the estimated income tax effect of temporary differences between financial
and tax bases in assets and liabilities. We regularly assess the likelihood of realization of future net deductible amounts and net
operating loss carryforwards and credits and establish valuation allowances for amounts considered to be less likely than not of be
realized. Changes in this assessment can lead to changes to after—tax income.

We operate in numerous countries under many legal forms. As a result, we are subject to the jurisdiction of numerous domestic
and foreign tax authorities, as well as to tax agreements and treaties among these governments. Our operations in these different
jurisdictions are taxed on various bases: actual income before taxes, value—added tax (VAT) deemed profits (which are generally
determined using a percentage of revenues rather than profits) and withholding taxes based on revenue. Determination of taxable
income in any jurisdiction requires the interpretation of the related tax laws and regulations and the use of estimates and assumptic
regarding significant future events, such as the amount, timing and character of deductions, permissible revenue recognition methc
under the tax law and the sources and character of income and tax credits. Changes in tax laws, regulations, agreements and trea
foreign currency exchange restrictions or our level of operations or profitability in each taxing jurisdiction could have an impact upo
the amount of current and deferred tax balances and hence our after-tax income.

We intend to indefinitely reinvest certain earnings of our foreign subsidiaries in operations outside the U.S., and accordingly, we
have not provided for U.S. income taxes on such earnings. We do provide for U.S. and additional non—-U.S. taxes on earnings
anticipated to be repatriated from our non-U.S. subsidiaries. Any changes in plans relative to repatriation could result in a change
our after—tax income.

Our tax filings for various periods are subject to audit by tax authorities in most jurisdictions where we conduct business. These
audits may result in assessments of additional taxes that are resolved with the authorities or potentially through the courts. We hav
provided for the amounts we believe will ultimately result from these proceedings. Should the results of the tax audits be different
from what we estimate, a charge or a credit, perhaps material in nature, could be reflected in our statement of operations.

Recent Accounting Pronouncements

In December 2004, the FASB issued SFAS No. 123 (revised 2004), Share-Based Payment (“SFAS 123R"). SFAS 123R
supersedes Accounting Principles Board (“APB”) Opinion No. 25, Accounting for Stock Issued to Employees, and amends
SFAS No. 95, Statement of Cash Flows. This statement addressed the accounting for share—based payments to employees, inclu
grants of employee stock options. Under the new standard, companies will no longer be able to account for share—based compens
transactions using the intrinsic method in accordance with APB Opinion No. 25. Instead, companies will be required to account for
such transactions using a fair-value method and recognize the related expense associated with share—based payments in the stat
of operations. SFAS 123R is effective for us as of January 1, 2006. We historically accounted for share-based payments to emplo
under APB Opinion No. 25's intrinsic value method. As such, we generally have not recognized compensation expense for options
granted to employees. We will adopt the provisions of SFAS 123R under the modified prospective method, in which compensation
cost for all share-based payments granted or modified after the effective date is recognized based upon the requirements of
SFAS 123R and compensation cost for all awards granted to employees prior to the effective date that are unvested as of the effec
date of SFAS 123R is recognized based on SFAS 123. Tax benefits will be recognized related to the cost for share—based paymer
the extent the equity instrument would ordinarily result in a future tax deduction under existing law. Tax expense will be recognized
write off excess deferred tax assets when the tax deduction upon settlement of a vested option is less than the expense recorded i
statement of operations (to the extent not offset by prior tax credits for settlements where the tax deduction was greater than the fa
value cost). We currently estimate the expense

18




associated with 2006 equity—based compensation to be approximately 28 cents per share. This amount is subject to revisions as v
finalize certain assumptions related to 2006, including the size and nature of awards and forfeiture rates. SFAS 123R also requires
benefits of tax deductions in excess of recognized compensation cost be reported as a financial cash flow rather than as operating
flow as was previously required. We cannot estimate what the future tax benefits will be as the amounts depend on, among other
factors, future employee stock option exercises. Due to our tax loss position, there was no operating cash inflow realized for
December 31, 2005 and 2004 for such excess tax deductions.

In March 2005, the SEC issued Staff Accounting Bulletin (“SAB”) No. 107 regarding the Staff’s interpretation of SFAS 123R
This interpretation provides the Staff's views regarding interactions between SFAS 123R and certain SEC rules and regulations an
provides interpretations of the valuation of share—based payments for public companies. The interpretive guidance is intended to a
companies in applying the provisions of SFAS 123R and investors and users of the financial statements in analyzing the informatic
provided. We will follow the guidance prescribed in SAB No. 107 in connection with our adoption of SFAS 123R.

In November 2004, the FASB issued SFAS No. 151, Inventory Costs, an amendment of ARB No. 43, Chapter 4 (“SFAS 151").
SFAS 151 amends Accounts Research Bulletin No. 43, Chapter 4, to clarify that abnormal amounts of idle facility expense, freight,
handling costs and wasted materials (spoilage) should be recognized as current—period charges. In addition, SFAS 151 requires tt
allocation of fixed production overhead to inventory be based on the normal capacity of the production facilities. SFAS 151 is
effective for inventory costs incurred during fiscal years beginning after June 15, 2005. We are currently assessing the impact that
adoption of SFAS 151 will have on our results of operations and financial position, but we do not expect that it will be material.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

Financial Instruments

In the normal course of business, we use derivative financial instruments, including foreign currency forward exchange contrac
and options, commodity swaps and options and interest rate swaps to manage market risks. The objective in managing our expost
changes in foreign currency exchange rates and commaodities prices is to reduce volatility on earnings and cash flow associated wi
these changes. The objective in managing our exposure to changes in interest rates is to limit the impact of these changes on earr
and cash flow and to lower our overall borrowing costs. We do not hold derivatives for trading purposes.

We measure our market risk related to our holdings of financial instruments, be they derivatives or simply monetary assets or
liabilities, based on changes in foreign currency rates, commaodities prices and interest rates utilizing a sensitivity analysis. The
sensitivity analysis measures the potential loss in cash flows and earnings based on a hypothetical 10% change in these market ra
we believe that the fair value exposures on these holdings is not necessarily material. We use year—end market rates on our financ
instruments to perform the sensitivity analysis. We do not include items such as lease contracts, insurance contracts, and obligatio
for pension and other postretirement benefits in the analysis.

We operate manufacturing and logistical facilities as well as offices around the world and utilize fixed and floating rate debt to
finance global operations. As a result, we are subject to business risks inherent in non-U.S. activities, including political and
economic uncertainty, import and export limitations, and market risk related to changes in interest rates and foreign currency exche
rates. We believe the political and economic risks related to foreign operations are mitigated due to the stability of the countries in
which our largest foreign operations are located.

Interest Rate Risk and Management

As of December 31, 2005, our debt portfolio included both fixed rate instruments (approximately $1,469.1 million) and floating
rate instruments (approximately $740.8 million). The weighted average interest rates during 2005 of the fixed instrument portfolio
were approximately 5.60% and the weighted average interest rates during 2005 for the variable instrument portfolio were
approximately 3.36%. While our fixed rate instruments guarantee that our earnings and our cash flows will be predictable, changes
interest rates can cause the value of our fixed rate debt to change. However, such a value change has no impact on either our ear
or our cash flows unless we determine that we wish to retire a fixed rate debt obligation on the open market.

On the other hand, our future earnings and future cash flows can fluctuate with our floating rate borrowings. However, the imps
would be partially mitigated by the floating rate interest earned on excess cash. If there was a hypothetical 10% change in interest
rates, the net impact to earnings and cash flows would be approximately $1.0 million. The potential change in cash flows and earni
is calculated based on the change in the net interest expense over a one-year period due to an immediate 10% change in rates.

Currency Risk and Management

We operate and conduct business in many foreign countries and as a result are exposed to fluctuations in foreign currency
exchange rates. Our exposure to exchange rate effects includes (1) exchange rate fluctuations on financial instruments and transa
denominated in foreign currencies other than the functional currency of a specific subsidiary, which affect earnings, and (2) exchan
rate movements upon translation of net assets in foreign subsidiaries for which the functional currency is not the U.S. dollar, which
generally affects our net equity — not our earnings nor our cash flows.

As of December 31, 2005, we had outstanding forward and/or option contracts to minimize our exposures to exchange rate
fluctuations between the US dollar and Euros, Swiss Francs and Japanese Yen. The primary purpose of those contracts was to he
against fluctuations in the exchange rates associated with short—term intercompany debt obligations. The fair value of these contra
as of that date was immaterial and, therefore, the potential loss in fair values, earnings or cash flows from a 10% shift in exchange



was immaterial. In addition, given that such contracts were primarily intended to serve as fair value hedges, the net impact on our
operating results and cash flows is deminimis.

Our primary currency rate exposures, apart from the intercompany debt obligations noted above, relate to sales of goods or
services, or purchase of good or services, by our businesses in currencies other than the ones in which they primarily do business.
These exposures, because of the manner in which we source and sell product, are limited. A hypothetical 10% change in the curre
exchange rates would not have had a material impact on our fair values, cash flows or earnings.

Commodity Risk Management

As of December 31, 2005, we had outstanding option contracts on heating oil to minimize our exposures to fluctuations in the
price of diesel fuel. The fair value of these contracts as of that date was immaterial and, therefore, the potential loss in fair values,
earnings or cash flows from a 10% shift in heating oil prices is immaterial.

Our primary commodity exposures relate to the procurement of raw material components used in our manufacturing operations
primarily petroleum—based resins and steel. A hypothetical 10% change in the price of these raw material components would not h
had a material impact on our fair values, cash flows or earnings. We currently do not have derivative instruments in place with resp
to these exposures.
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Exhibit 99.4

Iltem 8. Financial Statements and Supplementary Data

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Fisher Scientific International Inc.

We have audited the accompanying consolidated balance sheets of Fisher Scientific International Inc. and subsidiaries (the
“Company”) as of December 31, 2005 and 2004, and the related consolidated statements of operations, cash flows, and changes i
stockholders’ equity and other comprehensive income for each of the three years in the period ended December 31, 2005. Our auc
also included the financial statement schedule. These financial statements and financial statement schedule are the responsibility
Company’s management. Our responsibility is to express an opinion on the financial statements and financial statement schedule
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States)
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statement:
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in th
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by managem
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Fisher
Scientific International Inc. and subsidiaries at December 31, 2005 and 2004, and the results of their operations and their cash flow
for each of the three years in the period ended December 31, 2005, in conformity with accounting principles generally accepted in
United States of America. Also, in our opinion, such financial statement schedule, when considered in relation to the basic
consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), tt
effectiveness of the Company’s internal control over financial reporting as of December 31, 2005, based on the criteria established
Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and
our report dated February 17, 2006, included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2005,
expressed an unqualified opinion on management’s assessment of the effectiveness of the Company’s internal control over financi
reporting and an unqualified opinion on the effectiveness of the Company’s internal control over financial reporting.

/s/ Deloitte & Touche LLP

New York, New York
February 17, 2006 (May 11, 2006 as to the effect of the Laboratory Workstations discontinued
operations described in Notes 2 and 3 and the
subsequent events described in Note 23)
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FISHER SCIENTIFIC INTERNATIONAL INC.
CONSOLIDATED STATEMENT OF OPERATIONS

Year Ended December 31,

Net sales $
Cost of sales
Selling, general and administrative expenses
Impairment of goodwiill
Restructuring expenses
Operating income
Interest expense
Other expense (income), net
Income from continuing operations before income taxes
Income tax provision
Income from continuing operations
Income (loss) from discontinued operations, including gain on
disposal of $17.0, net of tax for the year ended December 31, 2005
Net income $
Earnings per share:
Basic net income per common share:
Income from continuing operations
Income (loss) from discontinued operations
Net income
Diluted net income per common share:
Income from continuing operations
Income (loss) from discontinued operations
Net income
Weighted average common shares outstanding:
Basic
Diluted

B ¥ B &

127.5

See the accompanying notes to consolidated financial statements.
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2005 2004 2003
(In millions, except per share data)

5,386.3 $ 4,458.8 $ 3,356.6
3,503.4 3,132.9 2,463.5
1,200.2 974.2 648.4
— 11.9 —
22.4 7.7 —
660.3 332.1 2447
109.3 104.8 84.8
60.5 (10.2 78.0
490.5 237.5 81.9
116.3 43.9 13.1
374.2 193.6 68.8
14.9 (27.2 9.6
389.1 $ 166.4 $ 78.4
3.08 $ 2.25 $ 1.21
0.12 (0.32 0.17
3.20 $ 1.93 $ 1.38
2.93 $ 2.10 $ 1.13
0.12 (0.30 0.16
3.05 $ 1.80 $ 1.29
121.5 86.2 56.9
92.2 60.6




FISHER SCIENTIFIC INTERNATIONAL INC.
CONSOLIDATED BALANCE SHEET

December 31,

2005

2004

(In millions, except
share data)

ASSETS
Current assets:
Cash and cash equivalents $ 407.2 $ 162.5
Accounts receivable, net 679.4 612.4
Inventories 589.0 610.1
Other current assets 276.2 260.0
Assets held for sale 39.5 46.0
Total current assets 1,991.3 1,691.0
Property, plant and equipment, net 788.2 748.5
Goodwill 3,769.8 3,756.9
Intangible assets, net 1,569.1 1,565.4
Other assets 268.1 205.8
Assets held for sale 59.2 141.5
Total assets $ 84457 $ 8,109.1
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Short-term debt $ 74.5 $ 39.4
Accounts payable 479.9 447.7
Accrued and other current liabilities 429.5 443.8
Liabilities held for sale 30.9 36.8
Total current liabilities 1,014.8 967.7
Long—-term debt 2,135.4 2,309.2
Other long—term liabilities 983.0 951.9
Liabilities held for sale 8.2 10.3
Total liabilities 41414 4,239.1
Commitments and contingencies
Stockholders’ equity:
Preferred stock ($0.01 par value; 15,000,000 shares authorized; none outstanding) — —
Common stock ($0.01 par value; 500,000,000 shares authorized; 123,656,538 and
118,928,952 shares issued; 123,401,563 and 118,673,977 shares outstanding at
December 31, 2005 and 2004, respectively) 1.2 1.1
Capital in excess of par value 4,191.9 4,006.1
Retained earnings (Accumulated deficit) 129.0 (260.1)
Accumulated other comprehensive (loss) income (13.8) 126.9
Treasury stock, at cost (254,975 shares at December 31, 2005 and 2004) (4.0 (4.0
Total stockholders’ equity 4,304.3 3.870.0
Total liabilities and stockholders’ equity $ 84457 $ 8,109.1

See the accompanying notes to consolidated financial statements.
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FISHER SCIENTIFIC INTERNATIONAL INC.

CONSOLIDATED STATEMENT OF CASH FLOWS

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to cash provided by operating activities:
Depreciation
Amortization of intangible assets
Amortization — other
Debt redemption premiums and write off of amounts associated with debt
tenders
Deferred income taxes
Other noncash items
Gain on sale of business and investments
Impairment of goodwill
Changes in working capital:
(Increase)/decrease in accounts receivables, net
(Increase)/decrease in inventories
(Increase)/decrease in other current assets
Increase in accounts payable
(Decrease)/increase in accrued and other current liabilities
(Decrease) in other assets and liabilities
Cash provided by operating activities
Cash flows from investing activities:
Acquisitions, net of cash acquired
Capital expenditures
Proceeds from sale of a business
Other investing activities
Cash used in investing activities
Cash flows from financing activities:
Proceeds from sale of common stock
Proceeds from stock options exercised
Long-term debt proceeds
Long-term debt payments
Proceeds from Revolving Credit Facility
Revolving Credit Facility payments
Change in short-term debt, net
Debt financing costs
Debt redemption premiums and other financing
Cash (used in)/provided by financing activities
Effect of exchange rate changes on cash and cash equivalents
Net change in cash and cash equivalents
Cash and cash equivalents — beginning of year
Cash and cash equivalents — end of year
Supplemental Cash Flow Information:
Cash paid during the year for:
Income taxes, net of refunds
Interest
Acquisition of assets financed with debt
Fair value of equity securities issued in connection with the Apogent merger

Year Ended December 31,

2005 2004
(In millions)
$ 389.1 $ 166.4
131.2 92.3
53.3 32.6
15.4 18.4
70.3 9.3
71.3 (3.0
12.9 8.8
(27.2 (229
— 64.9
(57.7) 35.0
9.1 54.6
12.0 (20.0
21.4 15.0
(16.6) 2.0
(54.3 (70.8
612.0 392.8
(278.9 (336.9)
(127.9 (93.9
111.3 —
26.9 225
(268.4 (407.0
148.1 136.0
497.3 1,029.3
(634.6) (1,035.9
74.1 471.8
(74.7) (471.8
(15.2) (5.8
(2.0 (26.9
(77.8 (13.9
(84.2 83.2
(14.7 9.7
244.7 78.7
162.5 83.8
$ 4072 $ 162.5
$ 375 $ 31.6
§ 1031 § 904
$ 210 $ —
3 — 3 2,768.7

See the accompanying notes to consolidated financial statements.
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2003

$ 78.4
53.0

17.7

260.6
19.8
1,470.7
(1,077.9

(16.2
(29.5
(43.9
583.7

9.7
45.0
38.8

$ 83.8

11.7
93.1

BB R[S
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Balance at
January 1, 2003
Net income
Foreign currency

translation
adjustment
Unrealized
investment
gain, net of tax
Unrealized gain
on cash flow
hedges, net of
tax
Minimum
pension
liability, net of
tax
Subtotal — other
comprehensive
income
Proceeds from
issuance of
common
stock, net
Proceeds from
stock options
Tax benefit from
stock options
Acquisition of
treasury stock
Trust activity
Balance at
December 31,
2003
Net income
Foreign currency
translation
adjustment

Unrealized
investment
gain, net of tax

Unrealized gain
on cash flow
hedges, net of
tax

Minimum
pension
liability, net of
tax

Subtotal — other
comprehensive
income

Acquisition of
Apogent
Technologies
Inc. stock, net
Proceeds from

stock options
Tax benefit from
stock options
Shares issued
upon
conversion of
debt
Acquisition of
treasury stock
Trust activity

Balance at

December 31,

FISHER SCIENTIFIC INTERNATIONAL INC.
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY AND OTHER COMPREHENSIVE

INCOME
Retained Accumulated
Common Stock Capital in Shares Stgat:gs Earnings/ Other Treasu%ssttock, at Other
Excess of Deposited Distributed (Accumulated Comprehensive Comprehensive
in from .
Shares Amount  Par Value Trust Trust Deficit) Income/(Loss) Shares Amount Total Income
(In millions, except share data)
54,675513 $ 05 $ 6764 $(340 $ 340 $ (5049 $ (37H 36,606 $ (1.0) $ 1335
— — — — — 78.4 — — — 784 $ 784
— — — — — — 69.2 — — 69.2 69.2
— — — — — — 1.8 — — 1.8 1.8
— — — — — — 0.5 — — 0.5 0.5
— — — — — — 6.0 — — 6.0 6.0
$ 1559
6,634,526 0.1 260.5 — — — — — — 260.6
1,908,044 — 19.8 — — — — — — 19.8
— — 5.6 — — — — — — 5.6
— — 2.2 — — — — 226,039 (2.2) —
— — — 8.5 (8.5 — — — — —
63218083 $ 06 $ 9645 $(255 $ 255 $ (4265 $ 40.0 262,645 $ (3.2) $ 5754
— — — — — 166.4 — — — 166.4 $ 166.4
— — — — — — 89.9 — — 89.9 89.9
— — — — — — 4.1 — — 4.1 4.1
— — — — — — 4.3 — — (4.3 4.3
— — — — — — (2.8 — — (2.8) (2.8
$ 2533
50,634,510 0.5 2,868.6 — — — — — — 2,869.1
5,074,800 — 136.0 — — — — — — 136.0
— — 36.0 — — — — — — 36.0
1,559 — 0.1 — — — — — — 0.1
_ _ — — — — — 49,843 (3.0 (3.0
— — 0.9 15 (1.5 — — (57,513) 2.2 3.1
118,928,952 $ 1.1 $4,006.1 $(24.00 $ 24.0 (260.) $ 1269 254,975 $ (4.0) $3,870.0



2004
Net income — — — — 389.1 — — — 389.1 $ 389.1
Foreign currency

translation

adjustment — — — — — — (138.2 — — (138.2 (138.2
Unrealized

investment

losses, net of

tax — — — — — — (1.8 — — (2.8) (1.8
Unrealized losses

on cash flow

hedges, net of

tax — — — — — — (0.5 — — (0.5) (0.5
Minimum

pension

liability, net of

tax — — — — — — (0.2 — — 0.2) (0.2
Subtotal — other

comprehensive

income $ 2484
Proceeds from

stock options 4,727,586 0.1 147.3 — — — — — — 147.4
Tax benefit from

stock options — — 37.1 — — — — — — 37.1
Compensation

expense — — 1.4 — — — — — — 1.4
Trust activity — — — 7.1 (7.1 — — — — —

Balance at

December 31,
2005 123656538 $ 1.2 $41919 $(169 $ 169 $ 1290 $ (138 254975 $ (4.0) $4.304.3

See the accompanying notes to consolidated financial statements.
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FISHER SCIENTIFIC INTERNATIONAL INC.
NOTES TO FINANCIAL STATEMENTS

Note 1 — Nature of Operations

Fisher Scientific International Inc. (“Fisher,” “the Company” or “we”) was founded in 1902 and was incorporated as a Delaware
Corporation in 1991. The Company’s operations are conducted throughout North and South America, Europe, parts of Asia, Austre
and Africa, directly or through one or more subsidiaries, joint ventures, agents or dealers. The Company’s operations are organizes
into two business segments: scientific products and services and healthcare products and services. In March 2006, the Company
committed to a plan to dispose of our Laboratory Workstations business. Accordingly, the results of this business are presented as
discontinued operations. This business had previously been reported in the laboratory workstations segment.

1. Scientific products and services segment manufactures and sells products and services primarily to entities conducting
scientific research, including drug discovery and drug development, quality and process control and basic research and
development, as well as to third—party distributors. The businesses in this segment manufacture and/or distribute a broad range
biochemicals and bioreagents; organic and inorganic chemicals; sera; cell-culture media; sterile liquid—handling systems;
microbiology media and related products; and other scientific research related consumable products, instruments and equipme
The businesses in this segment also distribute safety—related products such as personal—protection equipment, respiratory
protection systems, environmental monitoring and sampling equipment, and other safety and clean-room supplies. Additionally
businesses in this segment provide services to pharmaceutical and biotechnology companies engaged in clinical trials, includin
specialized packaging, over—encapsulation, labeling and distribution for phase Il and phase IV clinical trials, analytical testing,
biological-specimen management, as well as combinatorial chemistry, custom—chemical synthesis and supply—chain
management.

2. Healthcare products and services segment manufactures and distributes an array of diagnostic kits and reagents, equipr
instruments and other consumable products to hospitals, clinical laboratories, reference laboratories and physicians’ offices as
as third—party distributors, located primarily in the U.S. Other businesses in this segment provide outsourced manufacturing
services for diagnostic reagents, calibrators and controls to the healthcare and pharmaceutical industries.

Note 2 — Summary of Significant Accounting Policies

Principles of Consolidation — The financial statements include the accounts of the Company and its subsidiaries. The Compan
consolidates companies in which it owns or controls more than fifty percent of the voting shares. Also, the Company consolidates
variable interest entities in which the Company bears a majority of the risk to the entities’ potential losses or stands to gain from a
majority of the entities’ expected returns. The Company does not currently have any material investments in entities it consolidates
variable interest entities. The results of companies acquired during the year are included in the financial statements from the effect
date of the acquisition. All significant intercompany accounts and transactions have been eliminated.

Discontinued Operations — Pursuant to Statement of Financial Accounting Standards (“SFAS”) No. 144, Accounting for the
Impairment or Disposal of Long-Lived Assets, the account balances and activities of the Laboratory Workstations business and At
Medical Holding AB (“Atos”) have been segregated and reported as discontinued operations for all periods presented. See Note 3
Business Combinations and Discontinued Operations.

Cash and Cash Equivalents — Cash and cash equivalents consist primarily of highly liquid investments with original maturities
three months or less at the date of acquisition. These investments are carried at cost, which approximates market value.
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FISHER SCIENTIFIC INTERNATIONAL INC.
NOTES TO FINANCIAL STATEMENTS — (Continued)

Allowance for Doubtful Accounts — The allowance for doubtful accounts receivable reflects the best estimate of probable losse
inherent in the Company’s receivables determined on the basis of historical experience, specific allowances for known troubled
accounts and other currently available evidence.

Inventories — Inventories are valued at the lower of cost or market, cost being determined principally by the first—in, first—out
(“FIFO”") method with certain of the Company’s subsidiaries utilizing the last-in, first-out (“LIFO") method. The Company
periodically reviews quantities of inventories on hand and compares these amounts to the expected use of each product or produc
In addition, the Company has certain inventory that is subject to fluctuating market pricing. The Company assesses the carrying va
of this inventory based on a lower of cost or market analysis. The Company records a charge to cost of sales for the amount requir
to reduce the carrying value of inventory to net realizable value. Costs associated with the procurement and warehousing of
inventories, such as inbound freight charges, purchasing and receiving costs, and internal transfer costs, are included in the cost o
sales line item within the statement of operations.

Investments — Long-term investments in marketable equity securities that represent less than 20% ownership and for which tt
company does not have the ability to exert significant influence are marked to market at the end of each accounting period. At
December 31, 2005 and 2004, the Company had available—for-sale securities with a fair market value of $17.8 and $19.0 million a
a cost basis of approximately $12.1 million and $12.3 million, respectively. Unrealized gains and losses are credited or charged to
other comprehensive income within shareholders’ equity for available—for-sale securities unless an unrealized loss is deemed to b
other than temporary, in which case such loss is charged to earnings. The Company evaluates its investments for
other—than—temporary impairments based on quantitative and qualitative factors. There were no securities in an unrealized loss
position for more than twelve months and the Company does not believe the unrealized losses represent an other-than—-temporary
impairment as of December 31, 2005. The Company did not record any other-than-temporary impairment charges for the three ye
ended December 31, 2005. Accumulated other comprehensive income for the years ended December 31, 2005 and 2004 included
unrealized loss on available for sale securities, net of tax, of approximately $2.1 million and an unrealized gain on available for sale
securities, net of tax, of $3.7 million, respectively.

Included in other assets are securities held in a rabbi trust for a supplemental nonqualified executive retirement program, as m«
fully described in Note 17 — Employee Benefit Plans. These securities had a fair market value of approximately $45 million and
$34 million at December 31, 2005, and 2004, respectively, and are classified as available—for-sale. The assets held in the rabbi trt
are comprised of 91% debt securities and 9% equity securities at December 31, 2005, compared to 89% debt securities and 11%
equity securities at December 31, 2004. Unrealized gains on these securities, net of tax, included in accumulated other compreher
income for the years ended December 31, 2005, and 2004, were $0.2 million and $0.4 million, respectively.

Other investments for which there is not a readily determinable market value are accounted for under the cost method of
accounting. The Company periodically evaluates the carrying value of its investments accounted for under the cost method of
accounting, which provides that they are recorded at the lower of cost or estimated net realizable value. At December 31, 2005 anc
2004, the Company had cost method investments with carrying amounts of $7.0 million and $4.1 million, respectively.

For equity investments in which the Company owns or controls 20% or more of the voting shares, or for those investments in
which it exerts significant influence over operating and financial policies, the equity method of accounting is used. The Company’s
share of net income or losses of equity investments is included in other expense (income), net within the statement of operations a
not material in any period presented. The Company owns 49% of Glass and Plastic Labware LLC and 50% of Panymex Internatior
S.A., unconsolidated joint ventures held as equity investments. These equity method investments are not material to the Company
consolidated financial position or results of operations.
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FISHER SCIENTIFIC INTERNATIONAL INC.
NOTES TO FINANCIAL STATEMENTS — (Continued)

The Company realized gains on the sale of securities of approximately $3.3 million, $22.7 million and $0 in 2005, 2004 and 20(
Realized gains and losses resulting from the sale of investment securities are accounted for using the specific identification methoc
Proceeds from the sale of investments were approximately $3.3 million, $26 million and $0 in 2005, 2004 and 2003, respectively.

Property, Plant and Equipment — Property, plant and equipment are recorded at cost. Major improvements are capitalized whil
expenditures for maintenance, repairs and minor improvements are charged to expense. When assets are retired or otherwise disy
of, the assets and related accumulated depreciation are eliminated from the accounts and any resulting gain or loss is reflected in
statement of operations. Depreciation is generally based upon the following estimated useful lives: buildings and improvements 5 t
30 years and machinery, equipment and other 3 to 10 years. Depreciation is computed using the straight-line method. Leasehold
improvements are amortized over the shorter of their economic lives or the initial lease term.

Asset Retirement Obligations — The Company records obligations associated with its lease obligations, the retirement of tangil
long-lived assets and the associated asset-retirement costs in accordance with SFAS No. 143, Accounting for Asset Retirement
Obligations and FASB Interpretation (“FIN”) No. 47, Accounting for Conditional Asset Retirement Obligations, an interpretation of
SFAS No. 143 (“FIN 47”). The Company reviews legal obligations associated with the retirement of long-lived assets that result frc
contractual obligations or the acquisition, construction, development and/or normal use of the assets. If it is determined that a legal
obligation exists, regardless of whether the obligation is conditional on a future event, the fair value of the liability for an asset
retirement obligation is recognized in the period in which it is incurred, if a reasonable estimate of fair value can be made. The fair
value of the liability is added to the carrying amount of the associated asset, and this additional carrying amount is depreciated ove
the life of the asset. The difference between the gross expected future cash flow and its present value is accreted over the life of th
related lease as an operating expense. The Company provides for asset retirement obligations when such amounts can be reason
estimated, regardless of whether the settlement is conditional on a future event. At December 31, 2005, the Company had recorde
asset retirement obligations and related accretion expense of $18.3 million and $0.0 million, respectively, excluding $0.3 million of
assets retirement obligations related to discontinued operations. The effect of adopting FIN 47 was not material.

Accounts Payable — The Company, in accordance with FIN 39, Offsetting of Amounts Related to Certain Contracts, reclassifie
net book overdrafts to accounts payable at period end. Amounts reclassified to accounts payable were $110.2 million and
$102.0 million at December 31, 2005 and 2004, respectively. Bank overdrafts of $7.7 million and $13.5 million at December 31, 20
and 2004, respectively, were reclassified to short—term debt.

Goodwill and Other Intangible Assets — Our intangible assets consist of (1) goodwill, which is not being amortized;
(2) indefinite—lived intangibles, which consist of trademarks and trade secrets that are not subject to amortization; and (3) amortiza
intangibles, which consist of customer lists, non compete agreements, supplier agreements, patents and developed technology, wt
are being amortized over their useful lives with periods ranging from two to 25 years. All intangible assets are subject to impairmen
tests on an annual or periodic basis.

We assess the impairment of goodwill on October 31 of each fiscal year. SFAS No. 142, Goodwill and Other Intangible Assets
(“SFAS 142"), defines a reporting unit as an operating segment or one level below an operating segment. The Company had
50 reporting units at December 31, 2005. When changes occur in the composition of one or more segments or reporting units, the
goodwill is reassigned to the segments or reporting units affected based on their relative fair value. This same impairment test will |
performed at other times during the course of the year should an event occur that suggests that the recoverability of goodwill shoul
challenged. Non—-amortizing intangibles are also subject to an annual impairment test. The impairment test consists of a comparisc
the fair value of the intangible asset with its carrying amount. If the carrying
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amount of intangible assets exceeds its fair value, an impairment loss in an amount equal to that excess is recognized. Goodwill
valuations are calculated using an income approach based on the present value of future cash flows of each reporting unit. This
approach incorporates many assumptions including future growth rates, discount factors and income tax rates. Changes in econon
and operating conditions impacting these assumptions could result in a goodwill impairment in future periods. The fair value of the
Company’s intangible assets is derived from the fair value of similar assets or results of valuation techniques, which principally
include the present value of estimated expected cash flows using a discount rate that management has assessed in relation to the
involved. Amortizing intangibles are currently evaluated for impairment using the methodology set forth in SFAS No. 144,
Accounting for the Impairment or Disposal of Long-Lived Assets (SFAS No. 144). Recoverability of these assets is assessed only
when events have occurred that may give rise to an impairment. When a potential impairment has been identified, forecasted
undiscounted net cash flows of the operations to which the asset relates are compared to the current carrying value of the long—live
assets present in that operation. If such cash flows are less than such carrying amounts, long-lived assets, including such intangib
are written down to their respective fair values.

Impairment of Long-Lived Assets — Property, plant and equipment and other long-term assets are reviewed for impairment
whenever circumstantial changes in the business indicate that the carrying amount may not be recoverable. Impairment losses are
charged to the statement of operations for the difference between the fair value and carrying value of the asset. During 2005, the
Company recognized $7.8 million of impairment losses on long-lived assets. During 2004, the Company recognized $2.7 million in
impairment losses on long-lived assets. No impairment losses were recorded on long-lived assets in 2003.

Deferred Financing Fees — Deferred financing fees of $22.5 million and $33.3 million at December 31, 2005 and 2004,
respectively, are included in other assets within the balance sheet and are amortized through the earlier of the maturity date or put
of the related debt, using the effective interest method. During 2005, 2004 and 2003, the Company recorded as interest expense tt
amortization for deferred financing fees of $4.3 million, $5.0 million, and $3.9 million, respectively. Upon the early tender of debt,
unamortized deferred financing fees are recognized in the other expense (income), net line item within the statement of operations

Loss Contingencies — Accruals are recorded for various contingencies, including legal proceedings, environmental, workers’
compensation, product, general and auto liabilities, self-insurance and other claims that arise in the normal course of business. Th
accruals are based on management’s judgment, historical claims experience, the probability of losses and, where applicable, the
consideration of opinions of internal and/or external legal counsel and actuarial estimates. Additionally, we record receivables from
third—party insurers up to the amount of the loss when recovery has been determined to be probable. Reserves, including
environmental reserves, are recorded on an undiscounted basis.

Advertising — The Company expenses advertising costs as incurred, except for certain direct-response advertising, which is
capitalized and amortized on a straight-line basis over its expected period of future benefit, generally two years. The Company ha:
capitalized advertising costs of $20.9 million and $33.1 million at December 31, 2005 and 2004, respectively, included in other ass
in these financial statements. Direct-response advertising consists of external catalog production and mailing costs, and amortizat
begins on the date the catalogs are first mailed. Advertising expense, which includes internal employment costs for marketing
personnel and amortization of capitalized direct-response advertising, was $92.1 million, $72.2 million and $39.9 million for the
years ended December 31, 2005, 2004, and 2003, respectively. Included in advertising expense was catalog amortization of
$10.8 million, $13.3 million, and $14.3 million for 2005, 2004 and 2003, respectively. In addition, $1.8 million, $1.4 million and
$1.4 million of advertising expense was incurred related to the Company’s discontinued operations in 2005, 2004 and 2003,
respectively.

Revenue Recognition — The Company records product revenue when persuasive evidence of an arrangement exists, the price
fixed or determinable, title and risk of loss has been transferred to the customer and collectibility of the resulting receivable is
reasonably assured. Title generally transfers at the shipping point;
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however, full risk of loss is generally transferred to the customer upon delivery. Products are typically delivered without significant
post-sale obligations to customers. When significant post—sale obligations exist, revenue recognition is deferred until the obligatior
are satisfied. Provisions for discounts, warranties, rebates to customers, returns and other adjustments are provided for in the peric
the related sales are recorded. Pharmaceutical outsourcing service revenues, which can consist of specialized packaging, warehol
and distribution of products, and arrangements with multiple elements, are recognized as each of the elements is provided. The
Company recognizes revenue for each element based on the fair value of the element provided, which has been determined by
referencing historical pricing policies when the element is sold separately. Other service revenue is recognized as the services are
performed.

Certain contracts associated with the Company’s discontinued laboratory—workstations business are recorded under the
percentage—of-completion method of accounting. Profits recognized on contracts in process are based upon estimated contract
revenue and related cost to completion. Cost to completion is measured based on the ratio of actual cost incurred to total estimatel
cost. Revisions in cost estimates as contracts progress have the effect of increasing or decreasing profits in the current period. Ch:
in estimates to complete and revisions in overall profit estimates on percentage—of-completion contracts are recognized in the per
in which they are determined.

Warranty Obligations — The Company also provides for the estimated cost of product warranties at the time revenue is
recognized. Although our manufacturing facilities undergo quality assurance and testing procedures throughout the production prof
and the Company monitors its suppliers of Fisher—branded products, the warranty obligation is affected by product—failure rates,
material usage and service—delivery costs incurred in correcting a product failure. Although actual product returns and warranty co
have not historically fluctuated, should actual product failure rates, material usage or service—delivery costs differ from the estimate
revisions to cost of sales and the estimated warranty obligation may be required. The warranty accrual at December 31, 2005 and
was $5.2 million and $5.6 million, including $0.1 million and $0.2 million pertaining to discontinued operations, respectively.

European Electronic Equipment Waste Obligation — In June 2005, the FASB issued Staff Position (“FSP”) No. 143-1,
Accounting for Electronic Equipment Waste Obligations, which provides guidance on accounting for historical waste obligations
associated with the European Union Waste, Electrical and Electronic Equipment Directive (“WEEE Directive”). FSP No. 143-1 is
effective for the Company upon the adoption of the WEEE Directive into law by the applicable European Union member country.
Individual European Union Member countries are in various stages of adopting the steps necessary to enact the legislation. These
include, among others, (i) fully enacting their national laws relating to WEEE, (ii) completing implementation of their administrative
measures and programs, (iii) clarifying the scope of products considered WEEE, and/or (iv) establishing pricing for recycling of
WEEE. For sales made to European Union member countries that have taken the steps necessary, a reserve for the estimated co:
disposal has been recorded at the time of the product sale. In addition, reserves for the Company’s historical obligations have beel
recorded. The impact of these historical obligations were not material to the Company.

Shipping and Handling — The Company records shipping and handling charges billed to customers in net sales and records
shipping and handling costs in cost of goods sold for all periods presented.

Research and Development — The Company expenses costs associated with the development of new products. Research anc
development expenses are charged to selling, general and administrative expenses and were in the aggregate $44.2 million,
$36.7 million and $11.8 million for the years ended December 31, 2005, 2004 and 2003, respectively. Research and development
expenses of $0 million, $1.5 million and $0.5 million for 2005, 2004 and 2003, respectively, were included in discontinued operatiol

Income Taxes — The Company uses the liability method for determining income taxes, under which current and deferred tax
liabilities and assets are recorded in accordance with enacted tax laws and rates. Under this method, the amounts of deferred tax
liabilities and assets at the end of each period are determined
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using the tax rate expected to be in effect when taxes are actually paid or recovered. Future tax benefits are recorded to the extent
realization of such benefits is more likely than not. A valuation allowance is provided for such net deferred tax assets that are not
considered to be likely of recovery.

We generally consider the undistributed earnings of our foreign subsidiaries to be indefinitely reinvested as there is no intentior
repatriate earnings. Undistributed earnings of our foreign subsidiaries amounted to approximately $506.9 million at December 31,
2005. Only upon our resolution to distribute or the actual distribution of those earnings in the form of dividends or otherwise, will we
be subject to both U.S. income taxes (subject to an adjustment for foreign tax credits) and withholding taxes payable to the various
foreign countries. At that point, the tax effects of such repatriation will be recorded.

The Company establishes an estimated liability for federal, state and foreign income tax exposures that arise and meet the crit
for accrual under SFAS No. 5, Accounting for Contingencies. This liability addresses a number of issues for which the Company m
have to pay additional taxes (and interest) when all examinations by taxing authorities are completed. The liability amounts for sucl
matters are based on an evaluation of the underlying facts and circumstances, thorough research of the technical merits of the
Company'’s arguments, and an assessment of the chances of the Company prevailing in its arguments. Amounts not expected to b
settled within one year are classified in other liabilities on the balance sheet.

Stock-Based Compensation — The Company measures compensation expense for its stock—based employee compensation
using the intrinsic value method. Therefore, the Company has recognized compensation expense only for restricted stock units anc
similar awards as all options granted had exercise prices equal to the market value of the underlying stock on the measurement da
and there were no other provisions that would have required variable accounting.
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The Company has adopted the disclosure—only provisions of SFAS No. 148, Accounting for Stock—-Based Compensation —
Transition and Disclosure (“SFAS No. 148"), an amendment of FASB Statement No. 123. If compensation expense for the
Company'’s stock option plans had been determined based on the fair value at the grant date for awards under the Company’s stoc
plans, consistent with the methodology prescribed under SFAS No. 148, the Company’s net income and net income per common s
would have approximated the pro forma amounts indicated below (in millions, except per share amounts):

2005 2004 2003
Net income, as reported $ 389.1 $ 166.4 $ 784
Add: stock-based employee compensation included in net income, net of tax 2.2 0.8 —
Deduct: stock—based compensation expense determined using fair value based
method for all awards, net of tax (a) (36.5 (30.2 (19.2)

Net income, pro forma $ 354.8 $ 137.0 $ 59.2
Net income per common share
As reported:

Basic $ 320 $ 1093 $ 138

Diluted $ 305 $ 1.80 $ 1.29
Pro forma:

Basic $ 292 $ 1.59 $ 1.04

Diluted $ 278 $ 148 $ 098

(&) Pro forma stock-based compensation expense includes $0.6 million, $0.5 million, and $0.3 million of compensation expense
related to the Company’s discontinued laboratory workstations business in 2005, 2004, and 2003, respectively. Pro forma
stock—-based compensation expense includes $0.2 million and $0.1 million of compensation expense related to the Company’
discontinued Atos operations in 2004 and 2003, respectively. In conjunction with the sale of Atos in April 2005, the Company
accelerated the vesting of approximately 42,000 unvested options of Atos employees.

The fair value of the Company’s stock options included in the preceding pro forma amounts were estimated using the
Black-Scholes option—pricing model with the following weighted average assumptions:

2005 2004 2003
Risk—free interest rate 4.0% 3.3% 2.8%
Expected life of option 4.7 years 5.0 years 5.0 years
Volatility 28% 39% 41%
Expected dividend yield 0.0% 0.0% 0.0%

Foreign Currency Translation — Assets and liabilities of the Company’s foreign subsidiaries, where the functional currency is tt
local currency, are translated into U.S. dollars using year—end exchange rates. Revenues and expenses of foreign subsidiaries are
translated at the average exchange rates in effect during the year. Adjustments resulting from financial statement translations are
included as a component of accumulated other comprehensive income (“OCI”) within shareholders’ equity. Gains and losses resull
from foreign currency transactions are reported on the income statement line item corresponding with the transaction when recogn
and were immaterial for all periods presented.

Derivative Financial Instruments — The Company accounts for derivative financial instruments in accordance with SFAS
No. 133, Accounting for Derivative Instruments and Hedging Activities, as amended. All derivatives, whether designated in hedginc
relationships or not, are recorded on the balance sheet at fair
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value. If the derivative is designated as a fair-value hedge, the changes in the fair value of the derivative and of the hedged item
attributable to the hedged risk are recognized in the results of operations. If the derivative is designated as a cash—flow hedge, the
effective portions of changes in the fair value of the derivative are recorded in accumulated other comprehensive income and are
recognized in the results of operations when the hedged item affects earnings. Ineffective portions of changes in the fair value of
cash—-flow hedges are recognized in the results of operations. For derivative instruments not designated as hedging instruments,
changes in fair value are recognized in the results of operations in the current period.

The nature of the Company’s business activities requires the management of various financial and market risks, including those
related to changes in interest rates, foreign currency and commaodity rates. The Company uses derivative financial instruments to
mitigate or eliminate certain of those risks. The Company assesses, both at the inception of the hedge and on an ongoing basis,
whether the derivatives that are used in hedging transactions are highly effective in offsetting changes in cash flows of hedged iten
When it is determined that a derivative is not highly effective as a hedge, the Company discontinues hedge accounting prospective
The Company does not hold derivatives for trading purposes.

In the third quarter of 2005, the Company terminated the interest-rate swaps (collectively “the swaps”) associated with its
LIBOR-based debt, resulting in a pretax gain of $5.3 million. This gain is classified in interest expense in the accompanying
statement of operations.

The Company enters into forward currency and option contracts to hedge exposure to fluctuations in foreign currency rates. Fo
foreign currency contracts that are designated as hedges, changes in the fair value are recorded in OCI to the extent of hedge
effectiveness and are subsequently recognized in the results of operations once the forecasted transactions are recognized. For fo
currency contracts not designated as hedges, changes in fair value are recognized in the results of operations in the current period
These changes in fair value were not material to the financial statements for any periods presented.

The Company enters into commaodity swaps and option contracts to hedge exposure to fluctuations in commodity prices. For
contracts that are designated as hedges, changes in the fair value are recorded in OCI to the extent of hedge effectiveness and ar
subsequently recognized in the results of operations once the forecasted transactions are recognized. For contracts not designate
hedges, changes in fair value are recognized in the results of operations in the current period.

At December 31, 2005 the Company did not have any derivative and hedging instruments for which hedge accounting treatme!
under SFAS No. 133 was being applied.

Other Comprehensive Income — Other comprehensive income refers to revenues, expenses, gains and losses that under
accounting principles generally accepted in the United States of America are included in OCI, but are excluded from net income as
these amounts are recorded directly as an adjustment to stockholders’ equity, net of tax. The Company’s OCI comprised unrealize
gains and losses on available—for—sale securities, unrealized gains/losses on cash—flow hedges, minimum pension liability and
foreign— currency-translation adjustments.

Earnings per Share — Basic net income per share represents net income divided by the weighted average common stock
outstanding during the period. Diluted net income per share represents net income divided by the weighted average common stocl
common stock equivalents outstanding during the period. Weighted average shares used in diluted earnings per share include con
stock equivalents arising from stock options, warrants and shares underlying the Company’s convertible notes under the treasury ¢
method.
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The following table sets forth basic and diluted net income per share computational data for the years ended December 31, 20(
2004 and 2003 (in millions, except per share amounts):

2005 2004 2003
Net income available to common shareholders $ 389.1 $ 166.4 $ 784
Weighted average common shares outstanding used in computing basic net income per
common share 1215 86.2 56.9
Dilutive securities:
Stock options and warrants(a) 4.3 5.0 3.7
Convertible notes 1.7 1.0 —
Weighted average common shares outstanding used in computing diluted net income
per common share 127.5 92.2 60.6
Basic net income per common share $ 3.20 $ 193 $ 1.38
Diluted net income per common share $ 3.05 $ 180 $ 1.29

(&) The weighted average amount of outstanding antidilutive common stock options excluded from the computation of diluted net
income per common share was 2.2 million, 0.9 million and 0.2 million at December 31, 2005, 2004 and 2003, respectively.

Under Emerging Issues Task Force (“EITF”) No. 04-08 The Effect of Contingently Convertible Instruments on Diluted Earnings
Per Share, which is effective for periods ending after December 15, 2004, and EITF No. 90-19 Convertible Bonds with Issuer Optit
to Settle for Cash upon Conversion, because of the Company’s obligation to settle the par value of the convertible debentures in c:
the Company is not required to include any shares underlying the convertible debentures in its diluted weighted average shares
outstanding until the average stock price per share for the period exceeds the $47.46, $59.09, and $80.40 conversion price for the
2.50% Convertible Senior Notes due 2023, the Floating Rate Convertible Senior Debentures due 2033 and the 3.25% Convertible
Senior Subordinated Notes due 2024, respectively, and only to the extent of the additional shares the Company may be required tc
issue in the event the Company’s conversion obligation exceeds the principal amount of the notes or debentures converted. At suc
time, only the number of shares that would be issuable (under the treasury stock method of accounting for share dilution) are inclu
which is based upon the amount by which the average stock price exceeds the conversion price.

The table below discloses the effect of increases in the Company’s stock price on the amount of shares to be included in the
earnings—per—share calculation. The market price of Fisher stock must be at or above the trigger price for a specified number of de
in order for holders to exercise their conversion rights. The table assumes normal conversion for the 2.50% Convertible Senior Not
due 2023, the Floating Rate Convertible Senior Debentures due 2033 and the 3.25% Convertible Senior Subordinated Notes due -
in which the principal amount is paid in cash, and the excess up to the conversion value is paid in shares of the Company’s stock &
follows (share amounts in millions):

2.50% Floating Rate 3.25%
Convertible Convertible Convertible
Senior Senior Sen_ior
Notes Debentures Sub’c\)lrodtgsated
Issuance amount (in millions) $ 300.0 $ 344.6 $ 330.0
Conversion price per share $ 47.46 $ 59.09 $ 80.40
Trigger price $ 56.96 $ 76.82 $ 96.48
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Total Potential Shares

2.50% Floating Rate 3.25% Potential
Future Fisher Cog;ﬁirgﬁ)le Cog;ﬁirgﬁ)le Convertible Senior Share
Common Stock Price Notes Debentures Subﬁrodt?sted Increase
$47.46 — — — —
$48.46 0.1 — — 0.1
$59.09 1.2 — — 1.2
$60.09 1.3 0.1 — 1.4
$80.40 2.6 1.5 — 4.1
$81.40 2.6 1.6 0.1 4.3
$90.00 3.0 2.0 0.4 5.4

Use of Estimates — The preparation of the financial statements in conformity with accounting principles generally accepted in t
United States requires management to make extensive use of estimates and assumptions that affect the reported amount of asset:
liabilities and disclosure of contingent assets and liabilities and the reported amounts of revenues and expenses. Significant estime
in these financial statements include the fair value and estimated lives of intangible assets assumed in business combinations,
restructuring charges and credits, acquisition liabilities, allowances for doubtful accounts receivable, estimates of future cash flows
associated with asset impairments, useful lives for depreciation and amortization, loss contingencies, net realizable value of
inventories, fair values of financial instruments, estimated contract revenue and related costs, environmental remediation and legal
liabilities, insurable liabilities, income taxes and tax valuation reserves, and the determination of discount and other rate assumptio
for pension and postretirement employee benefit expenses. Actual results could differ materially from these estimates. Changes in
estimates are recorded in results of operations in the period that the event or circumstance giving rises to such changes occur.

Note 3 — Business Combinations and Discontinued Operations
Acquisitions in 2005

During 2005, the Company acquired Cellomics, Inc. (“Cellomics”), Lancaster Laboratories, Inc. (“Lancaster Laboratories”) and
McKesson BioServices. The following table summarizes the preliminary allocation of purchase price to the estimated fair values of
the assets acquired and liabilities assumed related to Cellomics, Lancaster Laboratories and McKesson BioServices as of the date
the respective acquisitions (in millions):

Assets:
Current assets $ 35.5
Property, plant and equipment 63.7
Intangible assets 66.9
Goodwill 141.8
Other assets 1.3
Total assets acquired 309.2
Liabilities:
Current liabilities $ 26.6
Long-term debt 2.1
Other liabilities 31.7
Total liabilities assumed 60.4
Net assets acquired $ 24838
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The Cellomics acquisition was completed on August 31, 2005, for $49 million, including the assumption of approximately
$10 million in debt, which was subsequently refinanced by the Company, and approximately $4 million in other assumed seller
transaction costs. Cellomics operates in the high—content—screening segment of the cellular-analysis market. Cellomics develops
instrumentation, reagents, bioassays and software used to provide information on functional changes in live cells. The results of
operations of Cellomics have been included in the Company’s scientific products and services segment from the date of acquisitior

The Lancaster Laboratories acquisition was completed on August 6, 2005, for $150 million in cash. Lancaster Laboratories
performs pharmaceutical and industrial analytical testing. The results of operations of Lancaster Laboratories have been included i
the Company’s scientific products and services segment from the date of acquisition.

On July 31, 2005, the Company acquired McKesson BioServices, a business unit of McKesson Corporation, for $63.8 million ir
cash. McKesson BioServices manages biological specimens and clinical-trial materials. The results of the operations of McKessor
BioServices have been included in the Company'’s scientific products and services segment from the date of acquisition.

The preliminary allocation of the purchase price for these acquisitions resulted in goodwill of $141.8 million, of which
approximately $114.4 million is non—deductible for tax purposes.

Merger with Apogent Technologies Inc.

On August 2, 2004, the Company completed an approximately $3.9 billion combination with Apogent Technologies Inc.
(“Apogent”) in a tax—free, stock—for—stock merger, which included the assumption of debt with a fair value of approximately
$1.1 billion. Apogent focuses on the design, manufacture, and sale of laboratory and life—science products used in healthcare
diagnostics and scientific research. Upon completion of the merger, Apogent became a wholly owned subsidiary of Fisher. The res
of Apogent have been included in the scientific products and services segment and the healthcare products and services segment
the date of acquisition. The allocation of the purchase price has been completed. The value of liabilities assumed in connection wit
certain leased facilities as well as the final resolution of certain tax matters, including tax benefits to be realized from the future
exercises of options issued in the merger, were finalized in the third quarter of 2005. Finalization of these matters did not result in ¢
material change in the preliminary purchase—price allocation. The Apogent purchase price accounting resulted in an allocation of
$2,470 million to goodwill and $817 million to indefinite-lived intangible assets.

The following unaudited pro forma financial information presents the results of operations as if the Apogent merger had occurre
at the beginning of 2004. The pro forma financial information includes amortization of the acquired intangibles on a straight-line
basis. It also includes a charge for the step—up of inventory of $74.3 million ($48.3 million net of tax). The pro forma results exclude
sales and net income of $35.4 million and $4.6 million for 2004, respectively, pertaining to the Company'’s discontinued operation.
The unaudited pro forma financial information is provided for informational purposes only and does not purport to be indicative of tt
Company’s results of operations that would actually have been achieved had the acquisition been completed for the periods presel
or that may be achieved in the future (in millions, except per share data):

Year Ended
December 31,
2004
Net sales $ 5,237.5
Net income $ 219.3
Net income per common share:
Basic $ 1.90
Diluted $ 1.78
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Acquisition of Dharmacon, Inc.

On April 1, 2004, the Company acquired Dharmacon, Inc. (“Dharmacon”) for approximately $80 million in cash. Dharmacon
focuses on RNA technologies, including RNA interference and small interfering RNA, which are tools for life—science research
intended to enhance the efficiency of drug discovery. In connection with this transaction, exercisable options to purchase Dharmac
common stock were converted at fair market value into the right to receive 57,713 shares of Fisher common stock, issued from
treasury stock. The results of Dharmacon have been included in the scientific products and services segment from the date of
acquisition.

Acquisition of Oxoid Group Holdings Limited

On March 1, 2004, the Company acquired Oxoid Group Holdings Limited (“Oxoid”). Oxoid is a United Kingdom-based
manufacturer of microbiological culture media and other diagnostic products that test for bacterial contamination. The cash purcha:
price of approximately $330 million was funded through the sale of an initial $300 million principal amount of 3.25% Convertible
Senior Subordinated Notes due 2024 and borrowings under the Company’s accounts receivable securitization facility and revolving
credit facilities. The results of Oxoid have been included in the scientific products and services segment from the date of acquisitio

The Oxoid purchase price resulted in an allocation of $213.0 million to goodwill, which is non deductible for tax purposes. The
Company also allocated $72.2 million to trademarks with an indefinite life.
Discontinued Operations

In March of 2006, the Company committed to a plan to dispose of the Company’s laboratory workstations business segment. T
following table presents balance sheet information pertaining to the laboratory workstations business, which is classified as assets
liabilities held for sale (in millions):

December 31, 2005 December 31, 2004

Accounts receivable, net $ 17.6 $ 20.4
Inventories 16.6 12.3
Other current assets 5.3 4.5
Total current assets 39.5 37.2
Property, plant and equipment, net 43.1 36.9
Other assets 16.1 19.2
Total assets $ 98.7 $ 93.3
Accounts payable $ 21.2 $ 20.8
Accrued and other current liabilities 9.7 9.1
Total current liabilities 30.9 29.9
Other liabilities 8.2 8.3
Total liabilities $ 39.1 $ 38.2

Summarized statement of operations data for the laboratory workstations business segment is as follows (in millions):

Year ended December 31,

— 2005 — 2004
Net sales $ 193.1 $ 168.5
Loss before taxes (2.9 (50.9
Income tax benefit 0.1 18.6
Loss from discontinued operations, net of tax (2.3) (31.8

On April 5, 2005, the Company completed the sale of all the capital stock of Atos Medical Holding AB (Atos), a manufacturer of
ear, nose and throat medical devices, for approximately $110.0 million in cash. Atos was acquired in September 2003 in connectio
with the Company'’s acquisition of Perbio Science AB and the results of Atos previously have been included in our healthcare
products and services segment. The Company realized a gain on the sale of Atos of $17.0 million, net of taxes of $8.4 million.

The following table presents balance sheet information pertaining to Atos as of the divestiture date, and as of December 31, 2C
which is classified as assets and liabilities held for sale (in millions):

(Divestiture Date)

April 5, 2005 December 31,

S 2004
Accounts receivable, net $ 4.7 $ 3.8



Inventories
Other current assets

Total current assets
Property, plant, and equipment
Goodwill
Intangible assets

Total assets

Accounts payable

Accrued and other current liabilities
Total current liabilities

Other liabilities
Total liabilities

3.8

1.8

10.3

3.1

75.8

6.1

$ 95.3

1.9
5.3
7.2
1.9
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3.2

75.8
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Summarized statement of operations data excluding the gain on disposal for December 31, 2005 and 2004 for the Atos
discontinued operations is as follows (in millions):

2005 2004

Net sales $ 104 $ 354
Income before taxes 0.4 5.3
Provision for income taxes 0.2 0.7
Income from discontinued operations, net of tax 0.2 4.6
Note 4 — Accounts Receivable

The following is a summary of accounts receivable at December 31, 2005 and 2004 (in millions):

2005 2004

Gross accounts receivable $ 700.9 $ 637.3
Allowance for doubtful accounts (2195 (24.9

Accounts receivable, net $ 6794 $ 6124

On February 4, 2005, the Company amended its existing $225 million receivable securitization facility (‘Receivables
Securitization”) extending the facility’s maturity date to February 2008. The $225 million facility provides for the sale, on a revolving
basis, of all of the accounts receivable of certain of its subsidiaries, namely, Cole—Parmer Instrument Company, Fisher Clinical
Services Inc., Fisher Hamilton LLC and Fisher Scientific Company LLC to FSI Receivables Company LLC (“FSI”), a special
purpose, bankruptcy—remote indirect wholly-owned and consolidated subsidiary of the Company. On the same date, FSI and the
Company, as servicer, entered into a receivables transfer agreement with certain financial institutions that provides for the transfer
a revolving basis, of an undivided percentage ownership interest in a designated pool of accounts receivable up to a maximum am
of $225 million. During 2005 and 2004, the Company collected and reinvested, on a revolving basis, approximately $388 million an
$360 million of receivables, respectively. Due to the short—term nature of the receivables, the Company’s retained interest in the pc
during the year is valued at historical cost which approximates fair value. The effective funded interest rate on the receivables
securitization is a commercial paper rate plus a usage fee of 60 basis points. The unfunded annual commitment fee for the receiva
is 30 basis points. The Company recorded $2.8 million, $1.6 million and $0.9 million of losses on the sale of receivables as interest
expense during the years ended December 31, 2005, 2004 and 2003, respectively. As of December 31, 2005 and 2004, there wer
amounts outstanding under the facility and the unutilized capacity of the facility was $220.3 million and $207.2 million, respectively

Note 5 — Inventories

Inventories consisted of the following as of December 31, 2005 and 2004 (in millions):

2005 2004
Raw materials $ 138.1 $ 128.6
Work in process 71.7 63.2
Finished goods 379.2 418.3
Total $ 589.0 $ 610.1

The value of inventory maintained using the LIFO method was $117.2 million and $128.5 million, which was below estimated
replacement cost by approximately $43.8 million and $40.0 million as of December 31, 2005, and 2004, respectively. The value of
inventory maintained using the FIFO method was $471.8 million
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and $481.6 million as of December 31, 2005, and 2004 respectively, which excludes $16.6 million and $15.6 million of inventory
related to discontinued operations as of December 31, 2005, and 2004, respectively.

Note 6 — Other Current Assets

The following is a summary of other current assets as of December 31, 2005, and 2004 (in millions):

2005 2004

Deferred income taxes $ 1654 $ 158.7

Other 110.8 101.3
Total $ 276.2 $ 260.0

Note 7 — Property, Plant and Equipment

The following is a summary of property, plant and equipment by major class of asset as of December 31, 2005, and 2004 (in
millions):

2005 2004
Land, buildings and improvements $ 505.7 $ 466.1
Machinery, equipment and other 661.4 595.1
Total 1,167.1 1,061.2
Accumulated depreciation (378.9 (312.9
Property, plant and equipment, net $ 788.2 $ 748.5

Depreciation expense from continuing operations, including amortization of assets under capital leases, was $126.0 million,
$87.4 million and $49.1 million for the years ended December 31, 2005, 2004 and 2003, respectively. Depreciation related to

discontinued operations was $5.2 million, $4.9 million and $3.9 million for the years ended December 31, 2005, 2004 and 2003,
respectively.
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Note 8 — Goodwill and Other Intangible Assets
Goodwill

The following is a reconciliation of changes in the carrying amounts of goodwill by segment as of December 31, 2005, and 200
(in millions):

Scientific Healthcare
Products Products
and Services and Services Total

Balance as of December 31, 2003 $ 803.5 $ 76.1 $ 879.6
Acquisition of goodwill 1,805.8 995.5 2,801.3
Impairment of goodwill (11.9 — (11.9
Adjustments and allocations 43.4 4.9 48.3
Effect of foreign currency 39.4 0.2 39.6
Balance as of December 31, 2004 $ 2,680.2 $ 1,076.7 $ 3,756.9
Acquisition of goodwill 146.1 10.3 156.4
Adjustments and allocations (58.0 (22.7) (80.7)
Effect of foreign currency (60.0 (2.8 (62.8
Balance as of December 31, 2005 $ 2,708.3 $ 1,061.5 $ 37698

The Company performed its annual test for indications of goodwill impairment as of October 31, 2005, resulting in no impairme
of goodwill. As of October 31, 2004, as a result of the 2004 annual impairment test, the Company recorded a noncash charge of
$64.9 million for the year ended December 31, 2004. The scientific products and services segment accounted for $11.9 million of
charges. Included in discontinued operations for 2004 is $53.0 million associated with the impairment of goodwill for the laboratory
workstations business. As of October 31, 2003, there was no impairment of goodwiill.

The impairment charge for a reporting unit within the scientific products and services segment was due to the shutdown of an
operation as the company was able to identify a lower cost sourcing alternative. The Company utilized a combination of an income
approach and market approach to determine the fair value of its reporting units.

Indefinite-lived intangible assets

Indefinite-lived intangible assets consist of acquired trademarks and trade secrets. The following is a summary of indefinite—liv
intangible assets by segment as of December 31, 2005 and 2004 (in millions):

2005 2004
Scientific products and services $ 847.8 $ 859.0
Healthcare product and services 187.4 185.4

$ 1,035.2 $ 10444
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Other intangible assets

Intangible assets with a finite useful life are amortized on a straight-line basis over their estimated useful lives, with periods
ranging from two to 25 years. The following is a summary of other intangible assets subject to amortization (in millions):

December 31, 2005 December 31, 2004
Weighted-Average Net Net
Amggﬁggon Carrying Accumulated Carrying Accumulated
(Years) Amount Amortization Amount Amortization
Customer relationships 18.9 $ 296.4 $ 41.0 $ 279.0 $ 204
Non-compete agreements 4.1 1.7 12.1 0.5 115
Patents and tradenames 15.0 13.3 6.3 9.4 5.4
Developed technology 9.0 181.3 39.8 192.0 15.9
Supplier arrangements 9.2 16.5 4.8 18.3 2.8
Other amortizable intangible assets 13.1 24.7 11.1 21.8 7.6
Total other intangible assets
subject to amortization 145 $ 533.9 $ 1151 $ 521.0 $ 636
Indefinite-lived intangible assets 1,035.2 1,044.4
Total other intangible assets $ 1569.1 $ 15654

In conjunction with the Company’s annual test for impairment of goodwill, the Company also evaluated its other intangible asse
for impairment and recorded on the selling, general and administrative line of the statement of operations a noncash charge of
$0.5 million in 2005 related to the scientific products and services segment. In 2004, the Company recorded on the selling, general
administrative line of the statement of operations an impairment charge on other intangible assets of $0.8 million, which was relate
the scientific products and services segment.

For the years ended December 31, 2005, 2004 and 2003, the Company recorded amortization expense of $53.0 million,
$31.3 million and $11.6 million, respectively, related to other amortizable intangible assets, excluding amortization from discontinue
operations. Amortization expense related to other intangible assets from discontinued operations for 2005, 2004 and 2003 was
$0.3 million, $1.3 million and $0.5 million, respectively.

The estimated amortization expense for each of the five succeeding years and thereafter is as follows (in millions):
For the Year Ended December 31,

2006 $ 56.2
2007 $ 54.0
2008 $ 52.6
2009 $ 49.2
2010 $ 45.6
Thereafter $ 276.3
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Note 9 — Accrued and Other Current Liabilities
The following is a summary of accrued and other current liabilities as of December 31, 2005, and 2004 (in millions):

2005 2004
Wages and benefits $ 114.0 $ 964
Other 315.5 347.4
Total $ 4295 $ 443.8

Note 10 — Debt
The following is a summary of debt obligations as of December 31, 2005 and 2004 (in millions):

2005 2004
Term Facility $ 381.2 $ 393.0
2.50% Convertible Senior Notes due 2023, convertible at $47.46 per share 300.0 300.0
Floating Rate Convertible Senior Debentures due 2033, convertible at $59.09 per share 344.6 344.6
3.25% Convertible Senior Subordinated Notes due 2024, convertible at $80.40 per share 330.0 330.0

81/8% Senior Subordinated Notes due 2012 (includes $0 million and $5.9 million of

unamortized debt premiums at December 31, 2005 and December 31, 2004,

respectively) 15 309.9
8% Senior Subordinated Notes due 2013 (includes $0 million and $10.3 million of

unamortized debt premium as of December 31, 2005 and December 31, 2004,

respectively) — 310.3
63/4% Senior Subordinated Notes due 2014 300.0 300.0
61/8% Senior Subordinated Notes due 2015 (includes $2.6 million of unamortized debt

discount at December 31, 2005) 497.4 —

Other debt 55.2 60.8
Total debt 2,209.9 2,348.6
Less: short—term portion (74.95 (39.9
Total long—-term debt $ 2,135.4 $ 2309.2

The weighted average interest rates during 2005 for the Term Facility and Floating Rate Convertible Senior Debentures was
4.50% and 2.07%, respectively.

On July 15, 2005, the Company issued and sold, pursuant to Rule 144A, $500.0 milli@feoB6énior Subordinated Notes due
2015. The Company used the proceeds from this offering, in part, to complete a tender offer for approximately $298.3 million of the
8% Senior Subordinated Notes due 2013.

In June 2005, the Company commenced a cash tender offer for all $300 million aggregate principal amount outstanding of its
8% Senior Subordinated Notes due 2013. The Company accepted for purchase approximately $298.3 million of Notes in the tende
offer. On August 15, 2005, the Company redeemed the remaining balance of $1.7 million of the Notes. The Company incurred a to
charge of $37.1 million, consisting of a premium paid for the debt tender and redemption, the write—off of unamortized premiums al
unamortized deferred financing fees, tender hedge costs, and other tender related expenses. The total charge is reflected as other
expense (income), net in the accompanying statement of operations.
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In April 2005, the Company commenced a cash tender offer for all $304 million aggregate principal amount outstanding of its
81/8% Senior Subordinated Notes due 2012. The Company accepted for purchase approximately $290.1 million of notes in the ten
offer. Subsequent to the tender offer, the Company purchased on the open market approximately $12.4 million of notes. As part of
tender offer, the Company incurred a total charge of $32.0 million, consisting of a premium paid for the debt redemption, the
write—off of a pro rata amount of unamortized premiums and unamortized deferred financing fees, and tender-related expenses. A
part of the open—market purchase, the Company incurred a charge of $1.2 million consisting of a premium paid for the notes and tl
write off of the remaining unamortized premiums and deferred financing fees. The total charge is reflected as other expense (incon
net in the accompanying statement of operations.

In April 2003, the Company entered into various pay—fixed interest rate swaps to hedge a portion of the variability of cash flows
related to changes in interest rates on borrowings of variable rate debt obligations. The interest rate swaps had a total notional valt
$200 million and were scheduled to expire at various dates between March 2008 and March 2010. During 2005, the Company
terminated the swaps and recognized a total pretax gain of $5.3 million. This gain is classified in interest expense in the statement
operations.

During 2004 we completed the following significant financing transactions:

» On March 3, 2004, we sold $300 million of our 3.25% Convertible Senior Subordinated Notes due 2024 and on March 23, 20(
sold an additional $30 million principal amount upon exercise of the over—allotment option by the initial purchasers of the note

« On March 31, 2004, we retired $80 million of bank debt outstanding under our term-loan facility, reducing the then outstandin
balance to $360 million.

» On August 3, 2004, we issued and sold pursuant to Rule 144A $300 million &¥4ur Senior Subordinated Notes due 2014.
We used the proceeds from this offering to repay Apogeht296 Senior Subordinated Notes due 2013.

The following is a summary description of our principal indebtedness as of December 31, 2005.

Credit Facilities

In August 2004, we entered into a credit facility (the “Credit Facility”) consisting of (i) a $500 million revolving credit facility (the
“Revolving Credit Facility”) and (ii) a $700 million term facility (the “Term Facility”) in three tranches: (a) a $250 million
Tranche A-1, (b) a $300 million Tranche A-2 and (c) a $150 million Tranche B. The Tranche A-2 loan was unfunded at the closing
of the Credit Facility. The Credit Facility has been amended several times since the original close. As a result of these amendment
the $300 million commitment under the unfunded A-2 tranche was transferred to the Revolving Credit Facility (thus increasing the
Revolving Credit Facility to $800 million), and Tranche B borrowings were refinanced with additional Tranch A-1 borrowings. Our
effective interest rate on the Tranche A-1 and Revolving Credit Facility borrowings has changed as a result of these amendments
LIBOR + 125 basis points to LIBOR + 62.5 basis points.

The commitments under the Revolving Credit Facility terminate in 2009. As of December 31, 2005, there were no borrowings
outstanding under the Revolving Credit Facility. The Revolving Credit Facility provides for the issuance of letters of credit, thereby
reducing the amounts available for borrowing. As of December 31, 2005, there were $31.8 million in letters of credit outstanding,
including $0.7 million related to discontinued operations, and $768.2 million of borrowings available under the Revolving Credit
Facility.

The Credit Facility contains covenants that require us to maintain interest—coverage ratios above certain minimum levels and tc
leverage and senior leverage ratios below certain maximum levels. The Credit Facility also contains additional covenants, including
limitations on liens; investments; acquisitions; indebted-
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ness; dispositions; dividends; share repurchases; mergers or sales of substantially all assets; changes in nature of business; and
transactions with affiliates. The Company’s obligations under the credit facilities are secured by a pledge of the stock of the
Company’s material domestic subsidiaries and 65% of the stock of the Company’s material foreign subsidiaries.

2.50% Convertible Senior Notes due 2023

The Company has $300 million principal amount of 2.50% Convertible Senior Notes due 2023. Interest on the Notes is payable
April 1 and October 1 of each year. The Notes are convertible at the option of the holder upon the occurrence of certain events, at
price of $47.46 per share. In May 2005, we terminated our right to deliver shares of common stock upon conversion of Notes by
holders in respect of the principal amount of the Notes converted. As a result, the Company will be required to deliver cash to hold:
upon conversion, up to the principal amount of Notes converted. The Company will have the option to satisfy any amount of
conversion obligation in excess of the principal amount in cash and/or shares of common stock. The Notes may be redeemed, in w
or in part, at our option on or after October 2, 2010, at 100% of the principal amount plus accrued interest. In addition, holders of th
Notes have the option, subject to certain conditions, to require us to purchase any Notes held by them for 100% of the principal
amount plus accrued interest on October 1, 2010, October 1, 2015, and October 1, 2020, or upon a change of control.

Floating Rate Convertible Senior Debentures due 2033

The Company has $344.6 million principal amount of Floating Rate Convertible Senior Debentures due 2033. Interest on the
Notes is payable on March 15, June 15, September 15 and December 15 of each year at an annual rate of LIBOR minus 1.25%. Ir
addition, additional quarterly interest equal to 0.0625% of the market value of the Notes will be paid commencing with the quarterly
interest period beginning December 15, 2009, if the market value of the Notes during specified testing periods is 120% or more of 1
principal value. The Notes are convertible at the option of the holder upon the occurrence of certain events, at a price of $59.09 pe
share. In May 2005, we terminated our right to deliver shares of common stock upon conversion of Notes by holders in respect of t
principal amount of the Notes converted. As a result, the Company will be required to deliver cash to holders upon conversion, up t
the principal amount of Notes converted. The Company will have the option to satisfy any amount of conversion obligation in exces
of the principal amount in cash and/or shares of common stock. The Notes may be redeemed, in whole or in part, at our option on
after March 15, 2010, at 100% of the principal amount plus accrued interest. In addition, holders of the Notes have the option, subj
to certain conditions, to require us to purchase any Notes held by them for 100% of the principal amount plus accrued interest on
December 15, 2008, March 15, 2010, December 15, 2014, December 15, 2019, December 15, 2024, and December 15, 2029, or L
a change of control.

3.25% Convertible Senior Subordinated Notes due 2024

The Company has $330 million principal amount of 3.25% Convertible Senior Subordinated Notes due 2024. Interest on the N
is payable on March 1 and September 1 of each year. The Notes are convertible at the option of the holder upon the occurrence of
certain events, at a price of $80.40 per share. In May 2005, we terminated our right to deliver shares of common stock upon
conversion of Notes by holders in respect of the principal amount of the Notes converted. As a result, the Company will be requirec
deliver cash to holders upon conversion, up to the principal amount of Notes converted. The Company will have the option to satist
any amount of conversion obligation in excess of the principal amount in cash and/or shares of common stock. The Notes may be
redeemed, in whole or in part, at our option, on or after March 2, 2011, at 100% of the principal amount plus accrued interest. In
addition, holders of the Notes have the option, subject to certain conditions, to require us to purchase any Notes held by them for
100% of the principal amount plus accrued interest on March 1, 2011, March 1, 2016 and March 1, 2021, or upon a change of cont
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63/4% Senior Subordinated Notes due 2014

The Company has $300 million principal amount34® Senior Subordinated Notes due 2014. Interest on the Notes is payable
on February 15 and August 15 of each year. The Notes may be redeemed, in whole or in part, at our option, on or after August 15,
2009, at specified redemption prices plus accrued interest. At any period prior to August 15, 2009, we may redeem the Notes at a
redemption price of 100% of the principal amount plus a specified make-whole premium plus accrued interest. Also, on or prior to
August 15, 2007, at our option, we may redeem up to 40% of the aggregate principal amount of the Notes at a redemption price ec
to 106.75% of the principal amount plus accrued interest with the proceeds of one or more equity offerings.

If a change of control occurs and the Notes fail to maintain at least a BBB- rating by S&P and a Baa3 rating by Moody’s, each
holder of Notes may require us to repurchase some or all of its Notes at a purchase price equal to 101% of the principal amount pli
accrued interest. The Notes contain covenants that limit our ability to incur additional indebtedness, pay dividends, repurchase sha
create certain liens, enter into transactions with affiliates, consummate asset sales, and merge or consolidate. Most of these coven
are suspended during any period that the Notes are rated BBB- or better by S&P or Baa3 or better by Moody'’s. In addition, most ¢
these covenants permanently terminate if the Notes are rated BBB- or better by S&P and Baa3 or better by Moody’s.

61/8% Senior Subordinated Notes due 2015

On July 15, 2005, the Company issued $500 million principal amouit88f &enior Subordinated Notes due 2015. Interest on
the Notes is payable on January 1 and July 1 of each year. The Notes may be redeemed, in whole or in part, at our option, on or a
July 1, 2010, at specified redemption prices plus accrued interest. At any period prior to July 1, 2010, the Company may redeem th
Notes at a redemption price of 100% of the principal amount plus a specified make—-whole premium plus accrued interest. Also, on
prior to July 1, 2008, at our option, the Company may redeem up to 40% of the aggregate principal amount of the Notes at a
redemption price equal to 106.125% of the principal amount plus accrued interest with the proceeds of one or more equity offering:

If a change of control occurs and the Notes fail to maintain at least a BBB- rating by S&P and a Baa3 rating by Moody’s, each
holder of Notes may require us to repurchase some or all of its Notes at a purchase price equal to 101% of the principal amount pli
accrued interest. The Notes contain covenants that limit our ability to incur additional indebtedness, pay dividends, repurchase sha
create certain liens, enter into transactions with affiliates, consummate asset sales, and merge or consolidate. Most of these coven
are suspended during any period that the Notes are rated BBB- or better by S&P or Baa3 or better by Moody’s. In addition, most c
these covenants permanently terminate if the Notes are rated BBB- or better by S&P and Baa3 or better by Moody’s.
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The following table summarizes the maturities of the Company’s indebtedness, at December 31, 2005 (in millions):

3.25%
Floating

Rate Convertible
2.50% Convertible Senior 63/4% Senior 61/8% Senior
Term Conve(tible Senior Subordinated Subordinated Subordinated
Facility ?\‘eor:g)sr Debentures Notes Notes Notes Other(1) Total
2006 $ 286 $ — $ — $ — $ — $ — $ 459 $ 74.5
2007 28.6 — — — — — 3.0 31.6
2008 38.1 — — — — — 4.5 42.6
2009 285.9 — — — — — 0.4 286.3
2010 — — — — — — — —
2011 and beyond — 300.912) 344.6(3) 330.0 300.0 497.44) 2.9 1,774.9
Total $381.2 $ 300.0 $ 3446 $ 330.0 $ 300.0 $ 4974 $56.7 $ 2,209.9

(1) Other debt primarily consists ol8% Senior Subordinated Notes, capital lease obligations and borrowings at subsidiary levels.
(2) The 2.50% Convertible Senior Notes mature in 2023 but can be put to the Company by the Note holders in 2010.

(3) The Floating Rate Convertible Senior Debentures mature in 2033, but can be put to the Company by the debenture holders in
2008.

(4) The 6/8% Senior Subordinated Notes include debt discounts of $2.6 million.

Note 11 — Other Long-Term Liabilities

The following is a summary of other long—term liabilities as of December 31, 2005 and 2004 (in millions):

2005 2004
Deferred taxes $ 6497 $ 642.6
Other 333.3 309.3

Total $ 983.0 $ 951.9

Note 12 — Fair Value of Financial Instruments

The Company’s financial instruments consist primarily of cash and cash equivalents held at financial institutions, accounts
receivable, accounts payable, short— and long—term debt, interest-rate swaps, foreign—currency forward and option contracts, and
commodities swap and option contracts. The carrying amounts for cash and cash equivalents, accounts receivable, accounts paya
and short-term debt approximate fair value due to the short-term nature of these instruments.
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The carrying amount and fair value of the Company’s long—term debt, foreign—currency forward and option contracts,
interest-rate swap agreements, and commaodities swap and option contracts are as follows at December 31, 2005 and 2004 (in
millions):

2005 2004
Carrying Carrying
Amount Fair Value Amount Fair Value
Long-term debt:
Convertible debt $ 974.6 $ 11575 $ 974.6 $ 1,254.6
Other 1,160.8 1,177.6 1,334.6 1,419.5
Total long-term debt $ 21354 $ 2335.1 $ 2,309.2 $ 26741
Foreign currency forward and options contracts $ 0.3 $ 0.3 $ = $ —
Interest rate swap agreements $ — $ — $ 1.7 $ 1.7
Commodities swap and options contracts $ (0.4) $ (0.9 $ (0.2 $ (0.7

The fair value of bank debt approximates the net carrying value. The fair value of long—term debt other than bank debt at the el
of 2005 and 2004 was estimated based on current quotes from bond traders making a market in the debt instrument. The fair value
the foreign—currency forward and options contracts was estimated based on what the Company would receive (pay) upon liquidatic

of the contracts, taking into account the change in currency exchange rates, volatilities and certain other factors. The fair value of
interest-rate swap agreements was estimated based on what the Company would receive (pay) upon liquidation of the contracts,

taking into account interest rates, market expectation for future interest rates and the creditworthiness of the Company. The fair va
of the commodities swap and options contracts was estimated based on what the Company would receive (pay) upon liquidation o

contracts, taking into account the change in commodities prices, volatilities and certain other factors.

The Company also had off-balance-sheet standby letters of credit with notional amounts of $31.8 million and $38.1 million,
including $0.7 million and $1.2 million related to discontinued operations, at December 31, 2005 and 2004, respectively.

None of the Company’s financial instruments represents a concentration of credit risk as the Company deals with a variety of
major banks worldwide, and its accounts receivable are spread among a humber of customers and geographic areas.
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Note 13 — Commitments and Contingencies

The Company leases certain logistics, office, and manufacturing facilities. The following is a summary of annual future minimur
lease and rental commitments under noncancelable capital and operating leases from continuing operations as of December 31, 2
(in millions):

Capital Operating

Leases Leases
2006 $ 25 $ 49.7
2007 2.0 41.3
2008 1.6 34.2
2009 0.4 26.2
2010 — 18.5
Thereafter — 40.8
Net minimum lease payments $ 6.5 $ 210.7
Less amount representing interest 0.6
Present value of minimum lease payments $ 5.9

Rent expense includes in the accompanying statement of operations was $44.2 million, $36.4 million, and $22.7 million for the
years ended December 31, 2005, 2004 and 2003, respectively. Rent expense excludes $0.5 million, $0.5 million and $0.6 million
pertaining to the laboratory workstations discontinued operations for the years ended December 31, 2005, 2004 and 2003,
respectively.

As of December 31, 2005, the Company had outstanding letters of credit totaling $31.8 million, which primarily represent
guarantees issued to local banks in support of borrowings by foreign subsidiaries of the Company, guarantees with respect to varic
insurance activities and performance letters of credit issued in the normal course of business.

The Company has entered into unconditional purchase obligations, in the ordinary course of business, that include agreements
purchase goods or services that are enforceable and legally binding and that specify all significant terms including: fixed or minimu
guantities to be purchased; fixed, minimum or variable price provisions; and the approximate timing of the transaction. Purchase
obligations exclude agreements that are cancelable at any time without penalty. The aggregate amount of the Company’s
unconditional purchase obligations totaled $15.6 million at December 31, 2005 and the full amount of these obligations is expected
be settled during 2006.

There are various lawsuits and claims pending against the Company involving contract, product liability and other issues. In
addition, the Company has assumed certain specified insurance liabilities, including those related to an inactive insurance subsidia
primarily related to certain historical businesses of its former parent. In view of the Company’s financial condition and the accruals
established for related matters, management does not believe that the ultimate liability, if any, related to these matters will have a
material adverse effect on the Company’s financial condition, results of operations or cash flows.

The Company establishes a liability that is an estimate of amounts needed to pay indemnity costs in the future for insured ever
that have already occurred. The liability recorded does not include legal and defense costs, which are recorded as incurred and are
expected to be material. The accrued liabilities are based on management’s judgment as to the probability of losses, opinions of le
counsel and, where applicable, actuarially determined estimates. The reserve estimates are adjusted as additional information bec
known or payments are made.

When a range of probable loss can be estimated the Company accrues the most likely amount, or at least the minimum of the 1
of probable loss. The range of probable loss related to workers compensation, general, automobile and product liabilities at
December 31, 2005, was approximately $52 million to
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$109 million. The Company'’s recorded reserves are $53 million and $46 million at December 31, 2005 and 2004, respectively. Thi
reserve is gross of estimated amounts due from insurers of $19 million and $15 million at December 31, 2005 and 2004, respective
The process of estimating losses involves a considerable degree of judgment by management and the ultimate amount of expense
could vary. However, the Company believes that the amounts reserved are adequate based on available information.

In the ordinary course of business, the Company has purchased insurance coverage from third—party insurance carriers to
minimize loss and manage risk from worker injury, general, automobile and product liability. Insurance contracts do not relieve the
Company of its primary obligation with respect to any losses incurred. The collectibility of amounts due from its insurers is subject t
the solvency and willingness of the insurer to pay, as well as the legal sufficiency of the insurance claims. Management monitors tt
financial condition and ratings of its insurers on an ongoing basis.

The Company is currently involved in various stages of investigation and remediation related to environmental matters. The
Company cannot predict the potential costs related to environmental remediation matters and the possible impact on future operati
given the uncertainties regarding the extent of the required cleanup, the complexity and interpretation of applicable laws and
regulations, the varying costs of alternative cleanup methods and the extent of the Company’s responsibility. However, these costs
could be material. Expenses for environmental remediation matters relate to the costs of permit requirements and installing, operat
and maintaining groundwater—treatment systems and other remedial activities related to historical environmental contamination at
Company’s domestic and international facilities were approximately $0.8 million in 2005, $0.8 million in 2004 and $1.0 million in
2003. The Company records accruals, on an undiscounted basis, for environmental remediation liabilities, based on current
interpretations of environmental laws and regulations, when it is probable that a liability has been incurred and the amount of such
liability can be reasonably estimated. The Company calculates estimates based upon several factors, including reports prepared b
environmental specialists and management’s knowledge of and experience with these environmental matters. The Company incluc
in these estimates potential costs for investigation, remediation and operation and maintenance of cleanup sites. Accrued liabilities
environmental matters were $32.6 million and $32.2 million, including $2.6 million and $2.6 million attributable to discontinued
operations, at December 31, 2005 and 2004, respectively.

Management believes that this accrual is adequate for the environmental remediation liabilities the Company expects to incur.
result, the Company believes that the ultimate liability with respect to environmental remediation matters will not have a material
adverse effect on the Company'’s financial position, results of operations or cash flows. However, the Company may be subject to
additional remedial or compliance costs due to future events, such as changes in existing laws and regulations, changes in agency
direction or enforcement policies, developments in remediation technologies or changes in the conduct of the Company’s operatior
which could have a material adverse effect on the Company’s financial position, results of operations or cash flows. Although these
environmental remediation liabilities do not include third—party recoveries, the Company may be subject to indemnification claims
from third parties for liabilities relating to certain sites.

Note 14 — Stockholders’ Equity

Preferred and Common Stock

The preferred and common stock of the Company are each issuable in one or more series or classes, any or all of which may t
such voting powers, full or limited, or no voting powers, and such designations, preferences and related participating, optional or ot
special rights and qualifications, limitations or restrictions thereof, as are set forth in the Restated Certificate of Incorporation of Fis
or any amendment thereto, or in the resolution or resolutions providing for the issue of such stock adopted by Fisher's Board of
Directors, which is expressly authorized to set such terms for any such issue. Under the Restated Certificate of Incorporation, the
Company is authorized to issue up to 500,000,000 shares of common stock and
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15,000,000 shares of preferred stock. As of December 31, 2005 and 2004, there were warrants outstanding to
purchase 1,653,585 shares of common stock at an exercise price of $9.65 per share and exercisable through January 2008.

In September 2003, the Company issued and sold 6.6 million shares of common stock in a public offering at a price of $40.75 |
share. The Company sold these shares under a “shelf” registration statement pursuant to which it could issue and sell up to
$750 million of its debt and equity securities. Proceeds to the Company from the offering were $260.6 million, net of underwriters’
discounts and offering costs.

In May 2005, the Company filed a shelf registration statement on Form S-3 with the Securities and Exchange Commission to
allow the Company to issue, in one or more offerings, up to $1.0 billion aggregate amount of equity or debt securities. This shelf
registration statement replaces the Company’s previous shelf registration statement that had a remaining capacity of approximatel
$150 million of securities.

On March 15, 2005, the Board of Directors authorized a share repurchase program of up to $300 million of common stock. The
authorization for share repurchases extends through March 15, 2007. The program authorizes management, at its discretion, to
repurchase shares from time to time on the open market or in privately negotiated transactions subject to market conditions and ot
factors. As of December 31, 2005, no shares have been repurchased under this program.

Stock Plans

Under the terms of the Apogent merger agreement, each outstanding option to purchase shares of Apogent common stock bec
fully vested and was assumed by Fisher. Each option outstanding at the time of the merger was converted into the right to acquire
shares of Fisher common stock determined by multiplying (i) the number of shares of Apogent common stock subject to the option
immediately prior to the effective date of merger (August 2, 2004) by (ii) .56, rounded down to the nearest whole number. The per
share exercise price for the Fisher common stock issuable upon the conversion of the Apogent options was adjusted by dividing th
exercise price per share of the Apogent common stock that otherwise could have been purchased under the Apogent stock option
.56, rounded up to the nearest whole cent. On August 2, 2004 Apogent had 11,184,155 options outstanding, which were convertec
6,263,127 options to purchase Fisher shares. As of December 31, 2005 there were 1,236,259 options outstanding from the former
Apogent awards.

Under the Company’s 2005 Equity and Incentive Plan (“2005 Plan”), the Company may grant up to 7,250,000 shares of commc
stock in the form of incentive stock options, non—qualified stock options, and other stock—based awards, including but not limited tc
restricted stock, restricted stock units, dividend equivalents, performance units, stock appreciation rights (payable in shares) and of
long-term stock—based or cash—based awards. Awards other than options, which are settled in stock, are counted against the fore
share limit as 1.8 shares for every one share actually issued in connection with such an award. The aggregate awards granted dur
any fiscal year to any single individual who is likely to be a “covered employee” as defined under Code Section 162(m) shall not
exceed (i) 1,000,000 shares subject to stock options or stock appreciation rights and (ii) 500,000 shares subject to restricted stock
other stock—based awards (other than stock appreciation rights). Options granted have a term of 10 years and generally vest over
years. The exercise price of any option granted may not be less than the fair market value of the common stock on the date of grar
During 2005, the Company granted compensatory restricted stock units under the 2005 Plan and at December 31, 2005, there wer
3,000 restricted stock units outstanding. As of December 31, 2005, there were 5,031,260 shares available for future grant.

Upon the adoption of the 2005 Plan, the Company ceased granting awards under the 2003 Equity and Incentive Plan (the “200
Plan”). As of December 31, 2005, there were 2,109,021 shares outstanding under the 2003 Plan. Awards under the 2003 plan wer
authorized to be made in the form of incentive stock options, non-
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qualified stock options, or other stock—based awards, including, but not limited to restricted stock units or dividend payments. Optic
granted have a term of five or 10 years and generally vest over three years. The exercise price of any option granted may not be le
than the fair market value of the common stock on the date of the grant.

Upon the adoption of the 2005 Plan, the Company ceased granting awards under the 2001 Equity and Incentive Plan (2001
Plan™). As of December 31, 2005, there were 4,665,081 shares outstanding under the 2001 Plan. Awards under the 2001 Plan wer
authorized to be made in the form of incentive stock options, non qualified stock options, other stock—based awards, including but |
limited to restricted stock units or dividend payments. Options granted have a term of five or 10 years and generally vest over three
years. The exercise price of any option may not be granted at less than the fair market value of the common stock on the date of tt
grant.

Upon adoption of the 2001 Plan, the Company ceased granting awards under the 1998 Equity and Incentive Plan (the “1998
Plan™). As of December 31, 2005, there were 1,245,424 shares outstanding under the 1998 Plan. Awards under the 1998 Plan wer
authorized to be made in the form of options (whether incentive or otherwise), stock appreciation rights, restricted stock, dividend
equivalents and other stock-based awards. Options granted under the 1998 Plan have a term of 10 years and generally vest eithe
a three- to five—year period in equal installments, or in one installment nine years from the date of grant, unless sooner vested upc
the achievement of certain performance targets or other factors. The Company also granted options to purchase 758,333 shares o
common stock having a 10—year term and vesting five to nine years from the date of grant, unless sooner vested upon the achieve
of certain performance targets or unless “put” to the Company by the executive or called by the Company in accordance with the
terms of the respective grant agreements. The total put and/or call rights are limited to $10.0 million plus interest and are recorded
other liabilities.

A summary of the status of the Company’s stock option plans as of December 31, 2005, 2004 and 2003, and changes during tl
years then ended is presented in the following table:

2005 2004 2003

Weighted Weighted Weighted

Average Average Average

Shares Exercise Shares Exercise Shares Exercise

(in 000’s) Price (in 000’s) Price (in 000’s) Price
Outstanding at beginning of year 13,005 $ 33.22 11,039 $ 25.77 7,740 $ 19.73
Granted 3,938 62.90 1,462 55.47 4,883 34.49
Converted Apogent Options — — 6,263 36.05 — —
Exercised (4,728) 31.14 (5,075 26.78 (979 20.24
Canceled/ Expired/ Forfeited (746) 52.39 (684) 34.29 (606) 27.93
Outstanding at end of year 11,469 $ 43.01 13,005 $ 33.22 11,039 $ 25.77
Exercisable at end of year 7,140 $ 34.96 9,803 $ 30.31 5,402 $ 18.65
Weighted average fair value of

options granted $ 19.68 $ 18.37 $ 13.96
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The following table summarizes information about stock options outstanding at December 31, 2005:

Options Outstanding

Options Exercisable

Weighted Weighted

Number V’\A\lsggrl;tgeed Average Number Average

Outstanding Remaining Exercise Exercisable Exercise

Range of Exercise Price (in 000's) Conlt_ri?é:tual Price (in 000's) Price
$ 9.00 — $13.00 877 2.1 $ 950 877 $ 950
13.01 — 17.00 4 1.6 15.23 4 15.23
17.01 — 21.00 82 3.1 18.23 82 18.23
21.01 — 25.00 802 5.2 23.97 802 23.97
25.01 — 29.00 1,580 6.2 28.44 1,058 28.47
29.01 — 33.00 722 5.5 30.21 703 30.18
33.01 — 37.00 203 3.3 34.86 188 34.89
37.01 — 41.00 1,804 3.3 39.19 1,696 39.20
41.01 — 45.00 656 5.2 44.22 560 44.20
45.01 — 49.00 128 5.9 47.88 124 47.92
49.01 — 54.00 65 8.1 53.45 22 53.47
54.01 — 59.00 790 8.5 56.63 184 56.59
59.01 — 64.00 1,908 9.1 61.32 137 61.80
64.01 — 69.00 1,848 9.5 64.61 703 64.60
11,469 7,140

Note 15 — Other Expense (Income), Net

Other expense (income), net, consists of interest income on cash and cash equivalents and other non operating income and e»
items. Other expense (income), net, includes the following for the years ended December 31, 2005, 2004 and 2003 (in millions):

2005 2004 2003
Debt-refinancing costs $ 703 $ 144 $ 65.9
Acquisition—related foreign currency hedges — 2.2 15.7
Gain on sale of investment (3.3 (22.7) —
Interest income and other (6.5 (4.9 (3.6)
Other expense (income), net $ 605 $ (10.2 $ 78.0

Debt refinancing costs in 2005 were attributable to $32.0 million and $1.2 million of charges incurred in connection with our dek
tender and open market purchase for tH8% Senior Subordinated Notes due 2012 and $37.1 million of charges incurred in
connection with the debt tender and redemption of 8% Senior Subordinated Notes due 2013, offset in part by gain on sale of
investment and interest income. Amounts in 2004 primarily relate to third—party costs incurred to refinance the debt assumed in the
Apogent merger and the write—off of deferred financing fees and third—party costs related to the Fisher credit facility that was
refinanced upon consummation of the Apogent merger. Amounts in 2003 primarily relate to call premiums and the write—off of
deferred financing fees for the redemption of our previously outstanding 9% Senior Subordinated Nd#@8@nNdtés. Interest
income from discontinued operations of $0.2 million, $0.2 million and $0.3 million for the years ended December 31, 2005, 2004, a
2003, respectively, is excluded from the table above.

In the fourth quarter of 2004, the Company received proceeds of $26 million, and recognized a gain of $22.7 million, from the
liquidation of an investment in ProcureNet, Inc. (“ProcureNet”). ProcureNet is a former subsidiary that was spun off from Fisher in
1999.
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Note 16 — Income Taxes

The geographic sources of income from continuing operations before income taxes are summarized below (in millions):

2005 2004 2003
Domestic $ 299.8 $ 126.2 $ 244
Foreign 190.7 111.3 57.5
Income from continuing operations before income taxes $ 4905 $ 2375 $ 819

The provision for income taxes on income from continuing operations is comprised of the following for years ended December
2005, 2004 and 2003 (in millions):

2005 2004 2003
Current income tax expense:
Federal $ 164 $ 438 $ 11.2
State 7.0 2.3 2.3
Foreign 21.5 21.2 4.7
Total current 44.9 28.3 18.2
Deferred income tax expense (benefit):
Federal 75.1 24.1 (3.7)
State 5.8 1.4 0.1
Foreign (9.5) (9.9 (1.3
Total deferred 71.4 15.6 (5.1
Total income tax provision $ 116.3 $ 439 $ 131

Tax benefits of $35.3 million, $34.9 million and $6.0 million associated with the exercise of employee stock options were
allocated to equity and recorded in capital in excess of par value in the years ended December 31, 2005, 2004 and 2003, respectiv
In addition, tax benefits (detriments) of $1.8 million, $1.1 million and ($0.4) million associated with rabbi trust stock distributions
were allocated to equity and recorded in capital in excess of par value in the years ended December 31, 2005, 2004 and 2003,
respectively.
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The provision for income-tax expense differs from the amount computed by applying the U.S. statutory rate to income from
continuing operations before income taxes for the reasons set forth below for the years ended December 31 (in millions, except
percent amounts):

2005 % 2004 % 2003 %
Taxes computed at statutory federal rate $ 1716 35.060 $ 831 35.00 $ 286 35.0%
Foreign tax rate differential and foreign losses

not tax benefited (47.4 (9.7% (19.5) (8.2% (16.7) (20.9%
American Jobs Creation Act of 2004

Repatriation 4.2 0.8% — 0.0% — 0.0%
Extraterritorial income exclusion (5.9 (1.1)% — 0.0% — 0.0%
State income taxes, net of federal benefit 9.1 1.9% 2.6 1.1% 1.3 1.5%
Nondeductible permanent items, net 1.9 0.4% — 0.0% 0.7 0.9%
Basis difference investment disposed or settled (6.6) (2.3)% (6.8) (2.9)% — 0.0%
Tax audits settled (6.8 (1.49% (10.9) (4.6)% — 0.0%
Foreign tax credits benefited (2.9 (0.9% (4.2 1.7% — 0.0%
Other (2.9 (0.5% (0.5 (0.2% (0.9 (1.00%

Income tax provision $ 116.3 23 $ 439 185% $ 13.1 16.0%

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilitie:
financial reporting purposes and the amounts used for income tax purposes, as well as operating loss and tax credit carryforwards
tax effects of temporary items are as follows as of December 31, 2005 and 2004 (in millions):

2005 2004
Deferred tax assets:

Net operating loss and capital loss carryforwards $ 175.0 $ 1476
Postretirement benefit costs other than pension 20.1 20.5
Pension 26.4 11.6
Accrued employee benefits 18.6 22.7
Environmental accruals 10.2 10.4
Reserves and other accruals 33.9 37.7
Inventory reserves 25.3 27.7
Allowance for doubtful accounts 3.5 3.7
Investments 7.2 7.4
Property, plant and equipment 4.7 7.2
Goodwill and other intangibles 3.4 (16.8)
Charitable loss 4.4 5.1
Tax credits 10.8 6.1
Other 39.5 31.1
Gross deferred tax assets 383.0 322.0
Less valuation allowance (110.9 (72.1)

Total deferred tax assets 272.1 249.9
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2005 2004

Deferred tax liabilities:
Goodwill and other intangibles 600.2 608.1
Property, plant and equipment 66.3 55.2
Pension 28.7 33.1
Inventory 0.2 5.0
Other 42.2 22.7
Total deferred tax liabilities 737.6 724.1
Net deferred tax assets N I— $ -
Net deferred tax liabilities $  465.5 $ 4742

At December 31, 2005, the net deferred tax amount shown above was classified on the balance sheet as $165.4 million of curr
deferred tax assets, $20.5 million of long-term deferred tax assets, $1.7 million of current deferred tax liabilities and $649.7 million
long-term deferred tax liabilities. At December 31, 2004, the net deferred tax amount shown above was classified on the balance s
as $158.7 million of current deferred tax assets, $10.2 million of long—term deferred tax assets, $0.5 million of current deferred tax
liabilities and $642.6 million of long—term deferred tax liabilities.

The Company records a valuation allowance when it is more likely than not that some portion or all of the deferred tax assets,
including both operating loss and capital loss carryforwards will not be realized. The ultimate realization of the deferred tax assets
depends on the ability to generate sufficient taxable income of the appropriate character in the future and in the appropriate taxing
jurisdiction.

The Company takes into consideration such factors as the future reversals of existing taxable temporary differences, projected
future operating results, the available carryforward period and other circumstances in assessing the realizability of tax benefits of n
operating loss carryforwards. At December 31, 2005, the Company had accumulated net operating loss carryforwards for tax purpc
expiring as follows (in millions):

Net Operating Less Valuation Net Operating

Loss (Gross) Allowance Loss (Net)
2006 $ 12.2 $ (3.6) $ 8.6
2007 19.7 (12.7) 7.6
2008 10.9 (8.9 2.5
2009 9.2 (5.9 3.3
2010 10.8 (7.9 3.0
Thereafter 753.9 (494.9 259.3
Total accumulated net operating loss $ 816.7 $ (5632.9 $ 284.3

On October 22, 2004, the President signed the American Jobs Creation Act of 2004 (“the Act”). The Act creates a temporary
incentive for U.S. corporations to repatriate accumulated income earned abroad by providing an 85% dividends—-received deductiol
for certain dividends from controlled foreign corporations. This deduction is subject to a number of limitations, including the ways
that repatriated funds may be reinvested. During 2005 we repatriated approximately $30 million under the provisions of the incentiy
Provisions have been made for U.S. and additional foreign taxes for the anticipated repatriation of certain earnings of our foreign
subsidiaries. We consider the undistributed earnings of our foreign subsidiaries above the amount already provided to be indefinite
reinvested as there is no intention to repatriate earnings. Undistributed earnings of the Company’s foreign subsidiaries amounted t
approximately $506.9 million at December 31, 2005. Upon distribution of those earnings in the form of dividends or otherwise, the
Company would be subject to both U.S. income taxes (subject to an adjustment for foreign tax credits) and withholding taxes
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payable to the various foreign countries. No additional provision has been recorded as such earnings are expected to be permaner
reinvested. The Company is not able to estimate the incremental taxes that would be payable upon repatriation.

We are subject to income taxes in the U.S. and numerous foreign jurisdictions. Amounts accrued for the potential tax assessmi
that exceed amounts reflected in filed tax returns are provided in accordance with SFAS No. 5, Accounting for Contingencies.

At December 31, 2005, the Company had capital loss carryforwards of $40.7 million that expire December 31, 2007. The
valuation allowances at December 31, 2005 and 2004 predominantly represent allowances against foreign and state net operating
losses and capital loss carryforwards, which are not anticipated to result in future tax benefits. At December 31, 2005, $50.3 millior
the valuation allowances will ultimately reduce goodwill if the corresponding losses or credits are utilized.

Note 17 — Employee Benefit Plans

The Company has various retirement programs, including traditional defined benefit pension plans, a cash balance pension pla
defined contribution plans, and other plans available to most employees. Benefits related to the defined benefit pension plans are
either fully paid for by the Company or the plans provide for mandatory employee contributions as a condition of participation. Unds
the cash—balance plan in the United States, a participating employee accumulates a cash—balance account, which is credited mon
with an allocation equal to 3.5% of compensation and interest. As of October 31, 2005, the Company amended its cash balance pl
eliminate future compensation credits, subsequent to January 1, 2006. For affected employees, the Company will increase its
contribution level to its defined contribution 401K plan in 2006. The amendment to the cash balance plan resulted in a $3.7 million
curtailment gain recognized in the fourth quarter of 2005. The Company funds annually, at a minimum, the statutorily required
minimum amount as actuarially determined. During 2005 and 2004, the Company made voluntary contributions of approximately
$25 million and $40 million, respectively, to its U.S. and international plans. Approximately 1,300 employees of the laboratory
workstations business participate in the U.S. pension plans.

The Company also maintains a supplemental nonqualified executive retirement program (“SERP”) for certain of its executives.
The benefit obligation related to this program is approximately $53 million and $49 million at December 31, 2005, and 2004,
respectively. Assets of approximately $45 million at December 31, 2005 are set aside in a rabbi trust established for this program &
are included in other assets on the balance sheet.

The Company, generally at its own discretion, provides a postretirement healthcare program that is administered by the Comps
to employees who elect to and are eligible to participate. The Company funds a portion of the costs of this program on a self-insur
and insured—premium basis.
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The following table provides a reconciliation of benefit obligations, plan assets and funded status of the Company’s pension ple
SERP and other postretirement benefits (in millions):

Other
Domestic Pension Foreign Pension Postretirement
Benefits Benefits SERP Benefits Benefits
2005 2004 2005 2004 2005 2004 2005 2004

Change in projected benefit obligations
Benefit obligation at beginning of year $ 344.3 $ 215.9 $2187 $1032 $ 487 $ 245 $ 367 $ 282

Business combination — 96.5 12.2 86.5 — 4.9 (0.7) 7.0
Service costs 13.7 10.0 12.1 7.2 2.5 1.6 0.5 0.4
Interest costs 19.3 15.7 11.3 9.7 2.9 24 21 1.9
Plan amendment — — — — 0.5 12.9 (8.3) —
Special termination benefits — — 1.6 — 0.3 — — —
Curtailment — — (0.5 — — — — —
Plan participants’ contribution — — 2.6 1.9 — — 29 2.0
Actuarial (gains) losses 2.1 221 19.7 (0.7 (0.8 2.7 0.7 0.8
Benefits paid (21.2 (15.9 (6.6) (2.7) (1.4 0.3 (5.1) (3.9
Currency translation and other — — (12.5 13.6 — — 0.2 0.3
Benefit obligation at end of year $ 358.2 $ 344.3 $ 2586 $2187 $ 527 $ 487 $ 290 $ 36.7

Change in fair value of plan assets
Fair value of plan assets at beginning of

year $ 3514 $ 237.8 $1627 $ 914 $ — $ —

Business combination — 63.5 12.2 48.7 — —

Actual return on plan assets 22.7 25.5 22.7 6.1 — —

Employer contribution 9.6 40.5 24.6 5.9 1.4 0.3

Plan participants’ contributions — — 2.6 1.9 — —

Benefits paid (21.2 (15.9 (6.6) (2.7 (1.4 0.3

Currency translation and other — — (9.9 114 — —
Fair value of plan assets at end of year  $ 362.5 $ 3514 $2084 $1627 $ — $ —
Funded status
Funded status $ 43 $ 71 $ (4989 $ (56.00 $(52.7) $(487 $(29.00 $ (36.7
Unrecognized net actuarial (gain) loss 67.2 64.2 40.9 37.4 7.4 8.8 (16.7) (29.2
Unrecognized prior service costs 0.1 (4.3 — — 11.6 12.7 (9.2) (2.
Unrecognized net transition obligation — — 0.5 0.5 — — — —
Net amount recognized $ 716 $ 67.0 $ 849 $ (181D $(33.7) $(272 $(549) $ (58.9

Amounts recognized in consolidated
balance sheet consist of:

Prepaid benefit asset $ 748 $ 706 $ 354 $ 224 -  $ —
Accrued benefit liability (3.7 (4.2 (51.0 (46.5 (49.9 (45.3
Intangible asset — — — — 11.6 12.7
Accumulated other comprehensive income 0.5 0.6 7.2 6.0 4.6 5.4
Net amount recognized $ 716 $ 67.0 $ B84 $ (181 $(33.0 $(27.2
Accumulated benefit obligation $ 338.0 $ 325.5 $ 2176 $179.8 $ 49.2 $ 450
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Domestic Pension Foreign Pension
Benefits Benefits SERP Benefits
2005 2004 2005 2004 2005 2004

Weighted—average assumptions used to determine projected

benefit obligations
Discount rate 5.7%% 5.7%% 4.9%% 5.44% 5.75% 5.75%
Average rate of increase in employee compensation 4.00% 4.00% 3.95% 3.95% 4.00% 4.00%
Weighted—average assumptions used to determine the net

benefit cost (income)
Discount rate 5.75% 6.10% 5.4%% 5.51% 5.75% 6.23%
Average rate of increase in employee compensation 4.00% 4.00% 3.95% 3.95% 4.00% 4.00%
Expected long-term rate of return on assets 7.75% 8.00% 6.63% 6.93%

The projected benefit obligation and fair value of plan assets for pension plans with projected benefit obligations in excess of pl
assets are as follows (in millions):

Pension Benefits

2005 2004
Pension plans with projected benefit obligations in excess of plan assets
Projected benefit obligation $ 4236 $ 3675
Fair value of plan assets 292.1 240.9

The accumulated benefit obligation and fair value of plan assets for pension plans with accumulated benefit obligations in exce
of plan assets are as follows (in millions):

Pension Benefits

2005 2004
Pension plans with accumulated benefit obligations in excess of plan assets
Accumulated benefit obligation $ 186.5 $ 2333
Fair value of plan assets 100.4 162.9

The overall expected long—term rate of return is developed from the expected future return of each asset class, weighted by the
expected allocation of pension assets to that asset class. The Company considers historical performance for the types of assets in
which the plans invest, independent market forecasts and management estimates when developing the expected rate of return for
class of assets. The measurement date for our plans is October 31.
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The net periodic pension benefits cost (income) and postretirement healthcare benefit include the following components for the

years ended December 31, 2005, 2004 and 2003 (in millions):

Domestic Pension Benefits Foreign Pension Benefits SERP Benefits

Other Postretirement
Benefits

2005 2004 2003 2005 2004 2003 2005 2004 2003

2005 2004 2003

Components of net
periodic benefit cost
(income)

Service cost-benefits
earned

Interest cost on benefit
obligation

Expected return on plan
assets

Amortization of
unrecognized net
(gain) loss

Amortization of
unrecognized prior
service benefit

Amortization of
unrecognized net
transition asset — — — —

Settlement/curtailment
(gain) loss

Special termination
benefit recognized — — — 15 — — — — —

$ 137 $100 $ 77 $ 121 $ 72 $34 $25 $16 $15

19.3 15.7 131 11.3 9.7 4.5 29 24 1.4

(27.6) (229  (19.3 (11.1) (104) (58 — —  —

1.9 — — 1.4 0.8 0.7 0.6

(0.6) (0.6) (0.6) — — — 17 16

©1) 01 — - @ —

$05 $04 $ 04

21 1.9 1.6

18 (19 (23

(16 (22 (@19

Net periodic benefit
cost (income) $

&~
[N
||;|||

$(08) $(18)

Contributions, consisting of primarily voluntary contributions to the Company’s foreign plans, for 2006 are estimated at betweer

$15 million to $25 million.

Future benefit payments during the next five years and in the aggregate for the five fiscal years thereafter, are as follows (in

millions):

Domestic Foreign

Pension Pension

Benefits Benefits B?eEeRf'; s
Year end December 31,
2006 $ 19.4 $ 6.4 $ 0.2
2007 19.5 6.6 2.0
2008 19.8 6.7 2.6
2009 20.6 7.3 2.7
2010 20.7 7.4 3.1
2011-2015 1154 44.1 20.5

Other Post-
retirement

Benefits

$ 2.4
2.4

24

2.3

2.4

111

In 2005, the Company amended certain of its existing domestic postretirement healthcare programs, creating an unrecognized
service benefit of $8.2 million. This unrecognized prior—service benefit will be amortized beginning in 2006 over approximately five

years.

The Company’s investment policy for its pension plans is to balance risk and return through a diversified portfolio of
U.S. equities, non-U.S. equities, fixed—income securities and private—equity investments. Maturities for fixed income securities are

managed so that sufficient liquidity exists to meet near—term benefit—payment obligations.
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The Company’s weighted—average asset allocations at October 31, 2005, and 2004 were as follows:

Asset Category 2005 2004
Equity securities 48% 47%
Debt securities 47% 48%
Real estate and other 5% 5%
Total 100% 100%

The weighted—average asset allocations presented above are consistent with the Company’s asset allocation targets.

A 12% annual rate of increase in per capita cost of covered healthcare benefits was assumed for 2006; it gradually decreases |
ultimate rate of 6% in 2012. A change in the assumed healthcare cost trend rate by one percentage point effective January 2005 w
change the accumulated postretirement benefit obligation as of December 31, 2005 and the 2005 aggregate of the service and inte
costs, as follows:

One Percentage Point Increase Decrease
Effect on total of service and interest cost components $ 0.2 $ 0.2
Effect on postretirement healthcare benefit obligation $ 2.1 $ 1.6

The Company’s defined contribution savings and profit sharing plans in the United States cover substantially all non—-union
employees. Eligible employees are allowed to participate in the plans immediately upon employment. Participants may elect to
contribute between one percent and 50 percent of their annual compensation, as defined in the plans. The Company matches emg
contributions, up to 8% of eligible pay, at rates ranging from 25% to 100% based upon the plan and Company performance. For th
years ended December 31, 2005, 2004 and 2003, the cost of these plans were $12.3 million, $10.7 million, and $6.5 million,
respectively.

Note 18 — Restructuring Charges

During 2004, the Company implemented restructuring plans (collectively the “2004 Restructuring Plan”) focused on the
integration of certain international operations and the streamlining of domestic operations. These plans include the consolidation of
office, warehouse, and manufacturing facilities. As a result of these actions, the Company recorded restructuring charges of
$19.5 million and $7.7 million, excluding charges of $0.4 million and $0.1 million attributable to discontinued operations, for the yea
ended December 31, 2005 and 2004, respectively. The Company closed five manufacturing facilities in 2004 and has closed ten s
facilities in 2005. These charges include employee separation costs and other exit costs. Employee—separation costs relate to
termination and other severance costs. The other exit costs primarily represent legal and contract—-termination costs. At December
2005 and 2004, the Company had $5.3 million and $4.8 million, excluding $0.2 million and $0.0 million attributable to discontinued
operations, respectively, in accruals related to the ongoing 2004 Restructuring Plan included in the balance sheet.
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As of December 31, 2005, and 2004, $0.7 million and $1.5 million, respectively, in accruals related to other restructuring activit
are included on the balance sheet. For the year ended December 31, 2005, the Company incurred restructuring charges of $2.9 m
related to these other restructuring activities.

December 31, 2005 2005 December 31,
2004 Charges Payments Other 2005
2004 Plan termination benefits $ 3.3 $ 16.2 $ (16.0 $ (0.3 $ 3.2
2004 Plan other charges 1.5 3.3 (1.5 (1.2 2.1
Total 2004 Plan 4.8 19.5 (17.5 (1.5 5.3
Other plans 15 2.9 (3.9 (0.3 0.7
Total restructuring $ 6.3 $ 224 $ (209 $ (1.8 $ 6.0
December 31, 2004 2004 December 31,
2003 Charges Payments 2004
2004 Plan termination benefits $ — $ 59 $ (2.6 $ 3.3
2004 Plan other charges — 1.8 (0.3 1.5
Total 2004 Plan — 7.7 (2.9 4.8
Other plans 2.2 — (0.7 1.5
Total restructuring $ 2.2 $ 7.7 $ (3.6 $ 6.3

Note 19 — Segment and Geographic Financial Information

The Company reports financial results on the basis of three reportable segments: scientific products and services, healthcare
products and services, and laboratory workstations. The Company’s segments are organized by customer markets. Segment finan
performance is evaluated based upon operating income, excluding items that the Company considers to be nonrecurring. The
Company’s product portfolio is comprised primarily of consumable products. For each of the years ended December 31, 2005, 200
and 2003, approximately 80% of our revenue was generated from the sale of consumable products.

Selected business—segment financial information for the years ended December 31, 2005, 2004 and 2003 is presented below |
millions):

Net Sales Operating Income
2005 2004 2003 2005 2004 2003

Scientific products and services $ 4,141.2 $ 3,454.7 $ 2,501.0 $ 562.7 $ 3755 $ 2296
Healthcare products and services 1,304.4 1,032.0 866.8 172.9 92.8 33.5
Eliminations (59.3 (27.9 (11.2 — (0.4) (1.0

Segment sub-total 5,386.3 4,458.8 3,356.6 735.6 467.9 262.1
Other charges:
Inventory step—up — — — 20.7 82.9 17.4
Restructuring expense — — — 22.4 7.7 —
Goodwill impairment — — — — 11.9 —
Other charges — — — 32.2 33.3 —

Total $ 5.386.3 $ 44588 $ 3.356.6 $ 6603 $ 3321 $ 2447

Operating income is revenue less related direct and allocated expenses.
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In 2005, the Company recorded charges of $20.7 million for the amortization of the step—up of inventory to the acquired fair val
related to the Company’s merger with Apogent, $22.4 million of restructuring charges, and included in $32.2 million of other charge
are $23.6 million of integration costs and $8.6 million of long-lived assets impairment charges. In 2004, the Company recorded
charges of $82.9 million to step up the fair value of inventory from the Apogent, Oxoid, Dharmacon and Perbio transactions,
$7.7 million of restructuring charges, $11.9 million of impairment charges for goodwill and included in $33.3 million of other charge:
are $24.6 million of integration costs, $6.0 million of a charitable contribution, and $2.7 million of impairment charges for other
long-lived assets. In 2003, the Company recorded a charge of $17.4 million related to the step—up of Perbio’s inventory to its
acquired fair value.

Total assets, capital expenditures and depreciation and amortization by segment for the years ended December 31, 2005, 200
2003 were as follows (in millions):

Depreciation and

Assets Capital Expenditures Amortization
2005 2004 2003 2005 2004 2003 2005 2004 2003

Scientific products

and services $ 6,355.7 $ 5,900.5 $ 2,293.6 $ 780 $70.1 $63.1 $1524 $111.7 $67.2
Healthcare products

and services 1,974.3 2,015.9 350.4 39.7 11.0 11.5 41.8 25.2 11.0
All Other 115.7 192.7 218.9 10.1 12.3 5.6 5.7 6.4 4.6

Total $ 8,445.7 $ 8,109.1 $ 2.862.9 $127.8 $934 $80.2 $199.9 $143.3 $82.38

Identifiable assets in the “All Other” column include corporate deferred income taxes and discontinued operations.

Sales outside the United States were approximately 26%, 25% and 20% of total sales in 2005, 2004 and 2003, respectively. N
single foreign country or customer accounted for more than 10% of sales during any of the three years ended December 31, 2005.

The Company manages its business based on customer markets, not product lines. Product line information is not tracked and
aggregated, and as a result, it is impracticable to disclose such revenue information.

Long-lived assets and revenue by geographical area for the years ended December 31, 2005, 2004 and 2003 are as follows (i
millions):

Long-Lived Assets

2005 2004
Long-lived assets by geographic area:
Domestic $ 4,882.1 $ 4,950.0
International 1,245.0 1,120.8
Total $ 6,127.1 $ 6,070.8
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Net sales
2005 2004 2003
Net sales by geographic area:
Domestic $ 4,167.1 3,449.6 $ 2,7189
International 1,431.2 1,123.4 684.4
Eliminations (212.0 (114.2 (46.7)
Total $ 5.386.3 $ 4,458.8 $ 3,356.6

Sales are attributable to the geographic region based upon the location of the entity generating the sale.

Note 20 — Related Parties

The Company is a party to a rental and service agreement with Latona Associates Inc. (which is controlled by a stockholder of
Company) under which the Company provides office space and certain building administrative services. The Company received
$250,000 under the agreement for each of the three years ended December 31, 2005, 2004 and 2003. The Company made
contributions of $7.0 million and $0.8 million to Winthrop Inc. (the “Foundation”) on matching gift forms and checks in 2004 and
2003, respectively, and no contribution was made during 2005. The Foundation is a charitable private foundation that makes
charitable contributions on behalf of the Company and its employees and has board members who are executives of the Company
Company is not obligated to make future contributions to the Foundation.

Note 21 — Recent Accounting Pronouncements

In December 2004, the FASB issued SFAS No. 123 (revised 2004), Share-Based Payment (“SFAS 123R"). SFAS 123R
supersedes Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees,” and amends
SFAS No. 95, “Statement of Cash Flows.” This statement addressed the accounting for share—based payments to employees, incl
grants of employee stock options. Under the new standard, companies will no longer be able to account for share—based compens
transactions using the intrinsic method in accordance with APB Opinion No. 25. Instead, companies will be required to account for
such transactions using a fair-value method and recognize the related expense associated with share—based payments in the stat
of operations. SFAS 123R is effective for the Company as of January 1, 2006. The Company historically accounted for share—base
payments to employees under APB Opinion No. 25’s intrinsic value method. As such, the Company generally has not recognized
compensation expense for options granted to employees. The Company will adopt the provisions of SFAS 123R under the modifie
prospective method, in which compensation cost for all share-based payments granted or modified after the effective date is
recognized based upon the requirements of SFAS 123R and compensation cost for all awards granted to employees prior to the
effective date that are unvested as of the effective date of SFAS 123R is recognized based on SFAS 123. Tax benefits will be
recognized related to the cost for share-based payments to the extent the equity instrument would ordinarily result in a future tax
deduction under existing law. Tax expense will be recognized to write off excess deferred tax assets when the tax deduction upon
settlement of a vested option is less than the expense recorded in the statement of operations (to the extent not offset by prior tax
credits for settlements where the tax deduction was greater than the fair value cost). The Company’s current estimates associated
2006 indicate the Company will recognize equity—based compensation expense of approximately 28 cents per share. This amount
subject to revisions as the Company finalizes certain assumptions related to 2006, including the size and nature of awards and
forfeiture rates. SFAS 123R also requires the benefits of tax deductions in excess of recognized compensation cost be reported as
financial cash flow rather than as operating cash flow as was required. The Company cannot estimate what the future tax benefits !
be as the amounts depend on, among
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other factors, future employee stock option exercises. Due to the Company’s tax loss position, there was no operating cash inflow
realized for December 31, 2005 and 2004 for such excess tax deductions.

In March 2005, the SEC issued Staff Accounting Bulletin (“SAB”) No. 107 regarding the Staff's interpretation of SFAS 123R.
This interpretation provides the Staff's views regarding interactions between SFAS 123R and certain SEC rules and regulations an
provides interpretations of the valuation of share—based payments for public companies. The interpretive guidance is intended to a
companies in applying the provisions of SFAS 123R and investors and users of the financial statements in analyzing the informatic
provided. We will follow the guidance prescribed in SAB No. 107 in connection with our adoption of SFAS 123R.

In November 2004, the FASB issued SFAS No. 151, Inventory Costs, an amendment of ARB No. 43, Chapter 4 (“SFAS 151").
SFAS 151 amends Accounts Research Bulletin No. 43, Chapter 4, to clarify that abnormal amounts of idle facility expense, freight,
handling costs and wasted materials (spoilage) should be recognized as current—period charges. In addition, SFAS 151 requires tt
allocation of fixed production overhead to inventory be based on the normal capacity of the production facilities. SFAS 151 is
effective for inventory costs incurred during fiscal years beginning after June 15, 2005. The Company is currently assessing the
impact that the adoption of SFAS 151 will have on the results of operations and financial position, but does not expect that it will be
material.

Note 22 — Unaudited Quarterly Financial Information

The Company’s common stock is listed on the New York Stock Exchange (“NYSE”) under the trading symbol FSH. The
following is a summary of quarterly financial information for 2005 and 2004, including the high and low closing sales prices of the
stock as reported by the NYSE for each of the quarterly periods listed (in millions, except per share data):

2005
First Second Third Fourth Year
Net sales $ 1,306.8 $ 1,343.1 $ 1,361.3 $ 1,375.1 $ 5,386.3
Gross profit(a) 441.9 472.6 476.7 491.7 1,882.9
Income from continuing operations 76.0 85.6 94.3 118.3 374.2
Income (loss) from discontinued operations(b) 1.0 15.8 (0.8) (1.1 14.9

Net income(c) 77.0 101.4 935 117.2 389.1
Basic net income per common share:
Income from continuing operations
Income (loss) from discontinued operations
Net income
Diluted net income per common share:
Income from continuing operations

Income (loss) from discontinued operations

0.96
(0.09
0.95

3.08
0.12
3.20

0.71
0.13
0.84

0.63 0.77
0.01

0.64

0.77

0.01 0.13 (0.09 0.12

B B ®#B| B B

$
$
$
0.92 $ 293
$
$
$

HeH B B B B B

$ $
$ $
$ $
0.60 $ 0.67 $ 0.73
$ $
$ $
$ $

Net income 0.61 0.80 0.73 0.91 3.05
Market price:

High $ 64.75 64.90 67.12 65.50 67.12

Low $ 56.92 55.88 61.20 54.27 54.27
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2004
First Second Third Fourth Year

Net sales $ 966.5 $ 1,007.1 $ 1,2115 $ 1,273.7 $ 4,458.8
Gross profit(d) 263.9 294.7 350.0 417.3 1,325.9
Income from continuing operations 32.8 42.7 34.7 83.4 193.6
Income (loss) from discontinued operations(b) 1.8 2.0 1.4 (32.9 (27.2
Net income(e)(f) $ 346 $ 44.7 $ 36.1 $ 51.0 $ 166.4
Basic net income per common share:(f)(g)

Income from continuing operations $ 051 $ 0.67 $ 0.35 $ 0.71 $ 2.25

Income (loss) from discontinued operations 0.03 0.03 0.01 (0.28 (0.32

Net income $ 054 $ 0.70 $ 0.36 $ 0.43 $ 1.93
Diluted net income per common share:(f)(g)

Income from continuing operations $ 048 $ 0.61 $ 0.33 $ 0.67 $ 2.10

Income (loss) from discontinued operations 0.03 0.03 0.01 (0.26 (0.30

Net income $ 051 $ 0.64 $ 0.34 $ 0.41 $ 1.80
Market price:

High $ 56.20 $ 60.10 $ 59.61 $ 62.60 $ 62.60

Low $ 39.76 $ 54.15 $ 53.26 $ 5349 $ 39.76

(a) During 2005, the Company recorded charges totaling $31.2 million, consisting of $20.7 million to step up the fair value of
inventory from the Apogent transaction, $7.0 million of integration costs, and $3.5 million of long-lived asset impairment and
other related charges.

(b) Income from discontinued operations includes the activities of the laboratory workstations business and Atos Medical Holding
AB.

(c) During 2005, the Company recorded charges totaling $67.5 million, net of tax, consisting of the items noted in (a) above as we
as $16.6 million of integration costs, $5.1 million of long-lived asset impairment and other charges, $22.4 million of
restructuring charges, $5.3 million of gain on the termination of the interest rate swaps, $71.3 million of debt refinancing and
other related charges, $3.3 million gain on sale of investment, $0.5 million of other income and $6.8 million tax provision credi
related to finalizing certain domestic and foreign tax audits and negotiations.

(d) During 2004, the Company recorded charges totaling $90.4 million consisting of $82.9 million to step up the fair value of
inventory from the Apogent, Oxoid, Dharmacon, and Perbio acquisitions, $5.6 million of integration costs, and $1.9 million of
impairment charges for fixed assets.

(e) During 2004, the Company recorded charges totaling $100.3 million, net of tax, consisting of the items noted in (d) above as
well as $19.0 million of integration costs, $7.7 million of restructuring charges, $6.0 million charitable contribution,
$12.7 million impairment charge for long-lived assets, $16.6 million of refinancing charges, $22.7 million gain on sale of
investment, and $10.9 million tax provision credit related to finalizing certain domestic and foreign tax audits and negotiations.

(H Reflects adjustments as disclosed in Form 10-Q/ A for the quarter ended September 30, 2004.

(g) The Company adopted the provisions of EITF Issue No. 04-8 (EITF 04-8), The Effect of Contingently Convertible Debt on
Diluted Earnings Per Share in calculating quarterly diluted earnings per common share for 2004.

Note 23 — Subsequent Events

In March of 2006, the Company committed to plan to dispose of the laboratory workstations business. Accordingly, the results o
this business are presented as discontinued operations in the accompanying financial statements. This business had previously be
reported as the laboratory workstations business segment. See Note 3 for further discussion.

In March 2006, the Company entered into a definitive agreement to acquire privately held Athena Diagnostics, Inc. (“Athena”), fi
approximately $287 million in cash. Athena is a developer and provider of proprietary molecular diagnostic and immunodiagnostic
tests. This transaction closed on April 18, 2006.

In March 2006, the Company entered into a definitive agreement to acquire Clintrak Pharmaceutical Services (“Clintrak”), a
provider of clinical trial label generation and supply chain management services, for approximately $125 million in cash. In a separ:
transaction, the Company acquired land and a building utilized in Clintrak’s operations. This transaction closed on May 1, 2006.

On May 5, 2006 the shareholders adopted the Fisher Scientific International Inc. Employee Stock Purchase Plan (the “plan”). T
plan is intended to qualify as an “employee stock purchase plan” under Section 423 of the Internal Revenue Code, as amended.
Full-time employees who have been employed for at least 12 consecutive months are eligible to participate in the plan. The plan is
administered by the Fisher Scientific International Inc. Management Subcommittee. The total number of shares made available by
plan for purchase by participants is 2,500,000.
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On May 8, 2006, Thermo Electron Corporation (“Thermo”) and Fisher Scientific International Inc. (“Fisher”), announced that the:
and Trumpet Merger Corporation, a wholly owned subsidiary of Thermo (“Merger Sub”), had entered into an Agreement and Plan c
Merger, dated as of May 7, 2006 (the “Merger Agreement”), pursuant to which Merger Sub would merge (the “Merger”) with and in
Fisher Scientific, with Fisher Scientific surviving as a wholly owned subsidiary of Thermo.

Subject to the terms and conditions of the Merger Agreement, which has been unanimously approved by the boards of directors
both companies, upon the completion of the Merger each holder of Fisher common stock will have the right to receive, for each suc
share of Fisher common stock, 2.0 shares of Thermo common stock. Based on Thermo’s closing NYSE stock price of $39.45 per
share on May 5, 2006, the transaction is valued at $78.90 per Fisher share, for an aggregate equity value of approximately
$10.6 billion. Fisher stock options and other equity awards will convert upon completion of the Merger into stock options and equity
awards with respect to Thermo common stock, after giving effect to the exchange ratio.

The Merger Agreement contains customary representations, warranties and covenants of Fisher and Thermo, including, among
others, covenants (i) to conduct their respective businesses in the ordinary course during the interim period between the execution
the Merger Agreement and consummation of the Merger and (ii) not to engage in certain kinds of transactions during such period.
board of directors of each company has adopted a resolution recommending the requisite approval for the Merger by its respective
stockholders, and each party has agreed to hold a stockholder meeting to put these matters before their stockholders for their
consideration. Each party has also agreed not to (i) solicit proposals relating to alternative business combination transactions or
(ii) subject to certain exceptions, enter into discussions or an agreement concerning or provide confidential information in connectic
with any proposals for alternative business combination transactions.

Consummation of the Merger is subject to customary conditions, including (i) requisite approvals of the holders of Fisher and
Thermo common stock, (ii) receipt of regulatory approvals, and (iii) the absence of any law or order prohibiting the closing. In
addition, each party’s obligation to consummate the Merger is subject to certain other conditions, including (i) subject to an overall
material adverse effect qualification, the accuracy of the representations and warranties of the other party, (ii) material compliance
the other party with its covenants and (iii) the delivery of customary opinions from counsel to Fisher and counsel to Thermo that the
merger will qualify as a tax—free reorganization for U.S. federal income tax purposes.

Under the Merger Agreement, upon completion of the Merger, Marijn E. Dekkers, president and chief executive officer of Thernr
will become president and chief executive officer of the combined company, and Paul M. Meister, vice chairman of the board for
Fisher, will become chairman of the board of the combined company. The combined company’s board of directors will be comprise
of eight members, with five nominated by Thermo and three nominated by Fisher.

The Merger Agreement contains certain termination rights for both Thermo and Fisher and further provides that, upon terminatic
of the Merger Agreement under specified circumstances, Fisher may be required to pay Thermo a termination fee of $300 million ¢
Thermo may be required to pay Fisher a termination fee of $200 million.
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SCHEDULE Il

VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
For the Three Years Ended December 31, 2005

(In millions):
Balance at Ch?(r)ged Chir)ged
Begionfning Costs and Other De(;l:](étion Baléﬂge at
Allowance for Doubtful Accounts Period Expenses Accounts Write—offs of Period
December 31, 2003 $ 262 $ 51 $ 05 $ @45 $ 27.3
December 31, 2004 $ 273 $ 28 $ (9.9 $ (29 $ 17.3
December 31, 2005 $ 17.3 $ 3.8 $ 2.8 $ (2.9 $ 21.5
Balance at Ch?(r)ged Ch?(r)ged
Begg}ning Costs and Other Dec;l;((:jtion Baléﬂge at
Allowance for Sales Returns Period Expenses Accounts Write—offs of Period
December 31, 2003 $ 6.7 $ 414 $ — $ (41.3) $ 6.8
December 31, 2004 $ 6.8 $ 46.5 $ 02 $ (459 $ 7.6
December 31, 2005 $ 7.6 $ 61.0 $ 0.1 $ (57.7) $ 11.0
Balance at Chetl(;ged Ch?(;ged
Begi)nfning Costs and Other DeitrJ]%tion Balggge at
Inventory Reserves Period Expenses Accounts Write—offs of Period
December 31, 2003 $ 337 $ 5.1 $ 21 $ (7.8) $ 33.1
December 31, 2004 $ 331 $ 145 $ 05 $ (8.5) $ 39.6
$ 396 $ 167 $ (1.3 $  (11.1) $ 439

December 31, 2005
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Exhibit 99.5

Fisher Scientific International Inc.
Computation of Ratio of Earnings to Fixed Charges
(in millions, except ratio amounts)

Year Ended December 31,

2005 2004 2003 2002 2001

Pre-tax income from continuing operations before

adjustment for loss from equity investees $ 487.9 $ 237.0 $ 826 $129.5 $ 324
Fixed Charges:
Interest expense and amortization of debt discount

and premium on all indebtedness $ 109.3 $ 104.8 $ 84.8 $ 913 $ 995
20% of rental expense 8.9 7.4 4.7 4.6 4.1

Total fixed charges $118.2 $112.2 $ 89.5 $ 95.9 $ 103.6
Pre-tax income from continuing operations before

adjustment for loss from equity investees plus

fixed charges $ 606.1 $ 349.2 $172.1 $ 2254 $ 136.0
Ratio of Earnings to Fixed Charges(A) 5.13 3.11 1.92 2.35 1.31

(A) For the purpose of computing the ratio of earnings to fixed charges, earnings consist of income before provision for income ta
and before adjustment for loss from equity investees plus fixed charges. Fixed charges consist of interest charges, amortizatic
debt discount or premium related to indebtedness, whether expensed or capitalized, and that portion of rental expense we bel
to be representative of interest.
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