EDGAROnline

NEWELL RUBBERMAID INC

FORM 10-K

(Annual Report)

Filed 02/16/06 for the Period Ending 12/31/05

Address THREE GLENLAKE PARKWAY
ATLANTA, GA 30328
Telephone  770-418-7000
CIK 0000814453
Symbol NWL
SIC Code 3089 - Plastics Products, Not Elsewhere Classified
Industry  Personal & Household Prods.
Sector Consumer/Non-Cyclical
Fiscal Year 12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com




SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE FISCAL YEAR ENDEL COMMISSION FILE NUMBER
DECEMBER 31, 200! 1-9608

NEWELL RUBBERMAID INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 36-3514169
(State or other jurisdiction of (LR.S. Employer
Incorporation or organization) Identification No.)
10 B Glenlake Parkway, Suite 600 30328
Atlanta, Georgia (Zip Code)

(Address of principal executive office

Registrant’s telephone number, including area ctt&0) 407-3800

Securities registered pursuant to Section 12(bhefAct:

NAME OF EACH EXCHANGE

TITLE OF EACH CLASS ON WHICH REGISTERED
Common Stock, $1 par value per share, and asso\ New York Stock Exchang
Common Stock Purchase Rig| Chicago Stock Exchang

Securities registered pursuant to Section 12(gh®fct: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c08#turities Act.
Yes TNo £

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ord)%f the Act.
Yes£NoT

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Sertic3 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sslobrter period that the Registrant was requirdddsuch reports), and (2) has been su
to such filing requirements for the past 90 days.

Yes TNo £

Indicate by check mark if disclosure of delinquéitérs pursuant to Item 405 of RegulationKSis not contained herein, and will not
contained, to the best of Registrankhowledge, in definitive proxy or information tments incorporated by reference in Part Il df forn
10-K or any amendment to this Form 10-K. £

Indicate by check mark whether the restraint isai@d accelerated filer, an accelerated filer, aroa-accelerated filer. See definition
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check one):
Large Accelerated Filer T Accelerated Filer £ Noce8lerated Filer £

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Act)
Yes£No T

There were 274.5 million shares of the Regista@dmmon Stock outstanding (net of treasury shag®)f January 31, 2006. The aggre
market value of the shares of Common Stock (baped the closing price on the New York Stock Excheng June 30, 2005) beneficit
owned by norgffiliates of the Registrant was approximately 6,4 million. For purposes of the foregoing caltiola only, which is require
by Form 10K, the Registrant has included in the shares ovinyedffiliates those shares owned by directors dfiders of the Registrant, a
such inclusion shall not be construed as an adomigbiat any such person is an affiliate for anyppse.

* k%

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the Registre’s Definitive Proxy Statement for its Annual MeetimigStockholders to be held May 9, 20!






TABLE OF CONTENTS

PART I
ITEM 1. BUSINESS
ITEM 1A. RISK FACTORSE
ITEM 1B. UNRESOLVED STAFF COMMENT?
ITEM 2. PROPERTIES
ITEM 3. LEGAL PROCEEDINGS
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITMOLDERS
SUPPLEMENTARY ITEM-- EXECUTIVE OFFICERS OF THE REGISTRAN
PART II
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELARED STOCKHOLDER MATTERS AND ISSUEI
PURCHASES OF EQUITY SECURITIE
ITEM 6. SELECTED FINANCIAL DATA
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIKNCIAL CONDITION AND RESULTS OF
OPERATIONS
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANS ON ACCOUNTING AND FINANCIAL
DISCLOSURE
ITEM 9A. CONTROLS AND PROCEDURE
ITEM 9B. OTHER INFORMATION
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE BESTRANT
ITEM 11. EXECUTIVE COMPENSATION
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL\WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERSE
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACIDONS
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICE
PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
SIGNATURES
EXHIBIT INDEX




PART |

ITEM 1. BUSINESS

“Newell Rubbermaid” or the “Companyéfers to Newell Rubbermaid Inc. alone or withviisolly owned subsidiaries, as the context reqt
When this report uses the words “we” or “our,” threfer to the Company and its subsidiaries unlessontext otherwise requires.

WEBSITE ACCESS TO SECURITIES AND EXCHANGE COMMISSNREPORTS

The Company’s Internet website can be foundnaiv.newellrubbermaid.com . The Company makes available free of charge ahrough it
website its annual reports on Form 10-K, quartezfyorts on Form 10-Q, current reports on Fori, &nd amendments to those reports file
furnished pursuant to Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934 as soon as pedigafter the Company files them with
furnishes them to, the Securities and Exchange Jesion.

GENERAL

Newell Rubbermaid is a global manufacturer and mit@rkof branded consumer products and their comatextensions, serving a wide ar
of retail channels including department storesgcalisit stores, warehouse clubs, home centers, hegdsi@es, commercial distributors, off
superstores, contract stationers, automotive stares baby superstores. The Comparhasic business strategy is to create brandsriatie
by marketing a multproduct offering of everyday consumer and commémieducts, backed by a focus on innovation andatosr servic
excellence, in order to achieve maximum resultstéostockholders. The Company’s multi-product offg consists of well known nant@anc
consumer products and their commercial extensiori/é business segments: Cleaning & Organizatiffice Products; Tools & Hardwal
Home Fashions; and Other. The Company’s finand@atives are to achieve aboseerage sales and earnings per share growth, rnmaa
superior return on investment and maintain a cvasiee level of debt.

The Companys six transformational strategic initiatives arefakows: Productivity, Streamlining, New Producieielopment, Marketin
Strategic Account Management, and Collaboration.

Productivity is the initiative to continuously regiithe cost of manufacturing a product in orddsdocome the bestest supplier. Streamlining
the commitment to reduce natrategic costs throughout the organization. Newmd&ct Development represents the commitment toldpanc
introduce cutting-edge, innovative new productsbast-cost to meet end-user needs. The Marketirtatine represents the Compasy’
commitment to transform from a “push” to “pull” nkating organization, focusing on the eunser. The Strategic Account Managen
initiative represents the Compasyprogram to allocate resources to those strategélers the Company believes will continue towve
profitably with us in the future. Collaboration ke Companyg initiative for the divisional operating units weork together to maximi:
economies of scale and reapply best practices.

Refer to the forward-looking statements sectioMahagemens Discussion and Analysis of Financial Condition &esults of Operations !
a discussion of the Company’s forward-looking steats.

BUSINESS SEGMENTS

The Company’s reporting segments reflect the Coryigaiocus on building large consumer and commergihds, promoting organizatiol
integration, achieving operating efficiencies adigrang the businesses with the Companytrategic account management strategy.
Company reports its results in five reportable sexgis as follows:

Segmen Description of Product
Cleaning & Organizatiol Material handling, cleaning, refuse, indoor/outdorganization, home storage, food stor
Office Product: Ballpoint/roller ball pens, markers, highlightepgncils, correction fluids, office products, arpplies, or-

demand labeling produc




Tools & Hardware Hand tools, power tool accessories, manual paipliGgiors, cabinet, window and convenience hardware
propane torches, sold
Home Fashion Drapery hardware, window treatme
Other Operating segments that do not meet aggregatiteriesiincluding aluminum and stainless steel coeaey
hair care accessory products, infant and juvemideycts, including toys, high chairs, car seats|lsts,
and play yard.

In 2005, the Company completed its acquisition MDD, a global leader in designing, manufacturingl anarketing ordemand labelin
solutions. The results of DYMO are included in @@mpanys Office Products segment since November 23, 2B@5]ate of acquisition. Re
to Footnote 2 to the Consolidated Financial Statesfor additional information.

During 2005, the Company divested its Curver bissirend entered into an agreement to sell its Earo@mokware business. The Comg
completed the divestiture of its European Cookwarsiness on January 3, 2006. The businesses wermysly reported in the Cleaning
Organization and Other operating segments, resgtiThe results of these businesses are currardlyded in discontinued operations. R
to Footnote 3 to the Consolidated Financial Statési®r additional information.

CLEANING & ORGANIZATION

The Companys Cleaning & Organization segment is conducted Hey Rubbermaid Home Products, Rubbermaid FoodseRioducts
Rubbermaid Commercial Products, Rubbermaid EurBpbpermaid Canada, and Rubbermaid Asia Pacifisiding. These divisions desi
manufacture or source, package and distribute indod outdoor organization, home storage, foodag®r cleaning, refuse and mate
handling products.

Rubbermaid Home Products, Rubbermaid Foodservioduets, Rubbermaid Commercial Products, Rubbertaidpe, Rubbermaid Cana
and Rubbermaid Asia Pacific primarily sell theiogucts under the Rubberméid Brute® , Roughnecl® and TakeAlong® trademarks.

Rubbermaid Home Products, Rubbermaid Foodserviceluets, Rubbermaid Europe, Rubbermaid Canada, ardbeéRmaid Asia Pacif
market their products directly and through distridve to mass merchants, home centers, warehoubs, @dtocery/drug stores and hardv
distributors. Rubbermaid Commercial Products markstproducts directly and through distributoreéonmercial channels and home centers.

OFFICE PRODUCTS

The Companys Office Products segment is conducted by the idivisof Sanford North America, Sanford Europe, Sehiatin America ar
Sanford Asia Pacific. Sanford North America prirharilesigns, manufactures or sources, packages @tidbdtes permanent/waterb.
markers, dry erase markers, overhead projector, pegtdighters, woodtased pencils, ballpoint pens and inks, corredtiods, office product:
art supplies and odemand labeling products. It also distributes otheting instruments including roller ball pens amgchanical pencils f
the retail marketplace. Sanford Europe, Latin Ageerand Asia Pacific primarily design and manufaetar source, package and distril
ballpoint pens, wood-cased pencils, roller ballgyemt supplies and on-demand labeling productthioretail and distributor markets.

Office Products primarily sells its products unttez trademarks Sharpfe, Paper Mat® , Parker® , Watermar® , Eberhard Fabet, Berol®,
Grumbachef , Reynolds®, rotring® , uni-Ball ® (used under exclusive license from Mitsubishi Pe@ail Ltd. and its subsidiaries in Nc
America), Expd®, Accent®, Vis-a-Vis®, Express®, Liquid Papef, Mongol®, Foohy®, Prismacolo® , Eldon®, Sens® and DYMO® .

Sanford North America markets its products direethy through distributors to mass merchants, warghaelubs, grocery/drug stores, of
superstores, office supply stores, contract statynand hardware distributors. Sanford EuropeinlL&inerica and Asia Pacific market tr
products directly to retailers, distributors anahtract stationers.

TOOLS & HARDWARE




The Companys Tools & Hardware segment is conducted by thedhg divisions: IRWIN North America Power Tool Aessories, IRWII
North America Hand Tools, IRWIN Latin America, IRWIEurope and Asia Pacific, LENOX and Amerock. IRWNédrth America Powt
Tool Accessories, IRWIN North America Hand Tool®WIN Latin America, IRWIN Europe and Asia Pacifionda LENOX desigr
manufacture or source, package and distribute twoid and power tool accessories, propane torawdder and accessories, and manual
applicator products. Amerock designs, manufacturessources, packages and distributes cabinet haedfea the retail and O.E.I
marketplace, window and door hardware for window door manufactures and hardware for the retaiketptace.

IRWIN North America Power Tool Accessories, IRWINofth America Hand Tools, IRWIN Latin America andVIRN Europe and As
Pacific primarily sell their products under thedeanarks IRWIN® , Vise-Grip® , Marathon® , Twill ® , Speedbof , Jack® , Quick-Grip®,
Unibit ® , Strait-Line® , BernzOmatic®, Shur-Line® and Rubbermai@® . LENOX primarily sells its products under the LEX® and Tarame
Sterling® trademarks. Amerock primarily sells its productsl@enthe trademarks Amero@k Allison ®, Ashland® and Bulldog® .

IRWIN North America Power Tool Accessories, IRWINMh America Hand Tools, IRWIN Latin America, IRWIEurope and Asia Pacif
LENOX, and Amerock market their products directlydathrough distributors to mass merchants, homéecgndepartment/specialty sto
hardware distributors, industrial/construction etg| custom shops, select contract customers &ed ptofessional customers.

HOME FASHIONS

The Companys Home Fashions segment is conducted by Levol@éKimand the European Home Décor business. Levatectk primarily
designs, manufactures or sources, packages anithaliss drapery hardware, custom and stock hori¢@mtd vertical blinds, as well as plea
cellular and roller shades in the U.S. retail mtpleze. Levolor/Kirsch also produces window treattneomponents for custom wind
treatment fabricators. Home Décor primarily desjgnanufactures, packages and distributes drapedwaae and custom window treatme
and related components for the European retail etplkce.

Levolor/Kirsch primarily sells its products undéettrademarks Levoldt, Newell® , and Kirsch® . Home Décor primarily sells its produ
under the trademarks NenpfsHomelux®, Gardinia®, and KirscH® .

Levolor/Kirsch markets its products directly andotigh distributors to mass merchants, home cendefsartment/specialty stores, hardv
distributors, industrial/construction outlets, @mmtshops, select contract customers and othergsiofeal customers. Home Décor market
products to mass merchants and buying groups.

OTHER

The Companys Other segment is conducted by the following dtivis: Calphalon, Little Tikes, Graco, and Goodylpbalon primarily desigr
manufactures or sources, packages and distribluesirum and stainless steel cookware, bakewarecatldry. The Little Tikes and Gra
businesses design, manufacture or source, packadistribute infant and juvenile products suchi@s, high chairs, car seats, strollers,
play yards. Goody designs, manufactures or soupeekages and distributes hair care accessories.

Calphalon primarily sells its products under tredamarks Calphalofi, Kitchen Essential® , Cooking with Calphalon™, and Calphal8n
One™., Little Tikes and Graco primarily sell theiroducts under the Little Tike8 and Graco® trademarks. Goody markets its prod
primarily under the Good§, Ace®and i | m™ trademarks.

Calphalon markets its products directly to depanth@nd specialty stores. Little Tikes and Gracokeatheir products directly and throt
distributors to mass merchants, warehouse clultsgescery/drug stores. Goody markets its produitecty and through distributors to m.
merchants, warehouse clubs, and grocery/drug stores

NET SALES BY BUSINESS SEGMENT




The following table sets forth the amounts and @etages of the Company’s net sales for the threesyended December 3(1n millions,
except percentages) (including sales of acquired businesses from time tbf acquisition), for the Comparsyfive business segments. Sale
Wal*Mart Stores, Inc. and subsidiaries amountedapproximately 14%, 15%, and 15% of consolidated s@ées for the years enc
December 31, 2005, 2004 and 2003, respectivelhstanbally across all divisions. Sales to no othestomer exceeded 10% of consolidater
sales. For more detailed segment information, ohioly operating income and identifiable assets ynsmt, refer to Footnote 20 to
Consolidated Financial Statements.

% of % of % of
2005 Total 2004 Total 2003 Total
Cleaning & Organizatiol $1,614.1 25.5% $1,702. 26.% $1,848.t 27.%
Office Products 1,713.: 27.C 1,686.: 26.C 1,681.: 25.4
Tools & Hardware 1,260.: 19.¢ 1,218.7 18.¢€ 1,199.° 18.1
Home Fashion 824.( 13.C 906.¢ 14.C 901.C 13.€
Other 930.% 14.7 965.4 14.¢ 984.: 14.¢
Total Company $6,342.! 100.(% $6,479. 100.(% $6,614. 100.(%

GROWTH STRATEGY
The Company’s growth strategy emphasizes intenmalth and acquisitions.
Internal Growth

The Company focuses on internal growth principhifyintroducing innovative new products, enteringvrdomestic and international mark
adding new customers, cross-selling existing prodines to current customers and supporting its.dd&&ed customerdshternatione
expansion. Internal growth is defined by the Conypasmgrowth from continuing businesses owned nwaia bne year and minor acquisitions.

Acquisition Strategy

The Company supplements internal growth by selelstiacquiring businesses with prominent ersg+ focused brands and improving
profitability of such businesses through the impdemation of the Company’strategic initiatives. Other strategic criterta fin acquisitio
include: the Companyg’ ability to grow the business; the ability to ¢eeatrong, differentiated brands; its importancekéy customers; i
relationship to existing product lines; its functias a loweost source of supply; its ability to provide then@pany with an entrance into a r
market; and the extent to which the Company carrong operational efficiency through shared resaurte addition, the Company w
consider the business’ actual and potential impadhe Company’s operating performance.

During 2005, the Company acquired DYMO, a globaldler in designing, manufacturing and marketingdemand labeling solutions, frc
Esselte. The purchase price was approximately $Bion, subject to adjustment for working capitaid other items. The cash paid at clo
was $706 million, reflecting a preliminary workirgapital adjustment relating to Essedteetention of certain receivables, as well a
adjustment relating to a modification of the traigm structure. The final purchase price is subjedurther adjustment relating to change
the closing working capital. This acquisition sgérens the Company’global leadership position in the Office Prodisgtgment by expandi
and enhancing the Compasyproduct lines and customer base. See Footnat¢h2 tConsolidated Financial Statements for furthfermatior
on acquisitions.

Selective Globalization

The Company is pursuing selective internationalospmities to further its internal growth and acitidon objectives. The growth of consur
goods economies and retail structures in sevegame outside the U.S., particularly Asia, Mexicwlé&South America, makes them attractiv

the Company by providing selective opportunities attuire businesses, develop partnerships with fueeign customers and exte
relationships with




the Companys domestic customers whose businesses are gromtmgationally. The Company had sales outside tf& bf approximate
28%, 29%, and 28% of total sales in 2005, 2004,20038, respectively.

DIVESTITURE AND PRODUCT LINE RATIONALIZATION

The Companys divestiture and product line rationalization &gy emphasizes the divestiture of businesses atnhalization of produ
offerings that do not meet the Company’s long-tetrategic goals and objectives.

The Company consistently reviews its businessegpeautlict offerings, assesses their strategic fitseeks opportunities to divest nsinategi
businesses. The criteria used by the Company essisg the strategic fit include: the ability tariease sales for the business; the abili
create strong, differentiated brands; its imporgatickey customers; its relationship with existprgduct lines; its impact to the market; anc
business’ actual and potential impact on the opeyaterformance of the Company.

During 2005, the Company divested its Curver bissirend entered into an agreement to sell its Earo@mokware business. The Comg
completed the divestiture of its European Cookwausiness in January 2006. In 2004, the Company is®lt).S. picture frame busine
(Burnes), its Anchor Hocking glassware businessMirro cookware business, its Panex Brazilian Ewd cookware business, its Eurog
picture frames business and its Little Tikes Conuia¢iPlayground Systems business. See Footnotal®tGonsolidated Financial Statem
for a description of discontinued operations.

In 2005 and 2004, the Company rationalized $200amibnd $257 million, respectively, in lomargin product sales, primarily in the Clear
& Organization segment. The Compasylecision to exit these low margin product liresansistent with its strategy to focus on highgirg
high potential opportunities that support the Compsfinancial objectives.

STRATEGIC INITIATIVES
Productivity

The Companys objective is to reduce the cost of manufactuamoduct on an ongoing basis. To achieve prodtictithe Company focus
on reducing purchasing costs, material handlingscosanufacturing inefficiencies, removing excegsrbead costs to reduce the overall co
manufacturing products and reducing the cost dfiigion and transportation.

The deployment of Newell Operational Excellenceviik OPEX) throughout the Comparsymanufacturing network is aimed at delivering
Companys productivity targets. Newell OPEX is a methodigabcess focused on lean manufacturing that insludstalling the rigt
manufacturing and distribution metrics and drivingprovements quarter after quarter. In additiotht® cost reductions, other key compon
of Newell OPEX are improved quality and serviceelevand the reduction of inventory lead times.

In September 2005, the Company announced Projasidmtion aimed at strengthening and transforrtiegCompanys portfolio. The proje
includes the approval by the Board of Directorsadhreeyear restructuring plan, which commenced in Decerab85. While the Board
Directors has approved the overall plan, specifigraval of each individual project is required prio commencing the action in accorde
with the Companys schedule of corporate authority. Project Accéienais designed to reduce manufacturing overheadstbategicall
sourcing and manufacturing products in lower castntries and includes the closure of approximatate-third of the Compang’ 8(
manufacturing facilities (as of September 2005)e Tdompany began executing the plan in the fourtirtqu of 2005. See Footnote 4 to
Consolidated Financial Statements for additionfdrimation on restructuring.

Streamlining
The streamlining initiative represents the Comparmgdmmitment and focus on reducing retrategic costs throughout the organization.
Company is vigilant in creating a leaner organathat is more flexible in its response time, hiatkernally and externally.
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New Product Developme

The Companys goal is to become the leader in introducing iratiwe and patented new products to the consumecamanercial marketplac
The Company continues to implement a consistentjJdamdass new product development process acrasithanization that begins w
identifying unmet needs and developing solutiondefiver the ideal endser experience. Excellence in new product devesmpwill enhanc
brand image and help drive internal sales growth.

Over the last two years, the Company launched abeunof innovative new products, including the Skar@ MINI and RT
(retractable) permanent markers; IRWIN GroovelocRligrs; the LenoX® Gold™ utility knife; Rubbermai® Paint Buddy™ paint touchg
tool; Rubbermaid® Collapsibles™ food storage containers; Rubberrftammercial Microfiber cleaning tools and accessprigalphalor®
One™ Infused Anodized, Calphal6rOne™ Nonstick and Contemporary Stainless linesoofiget cookware and Katana Series™ cutlery
and Grac® Mosaic™ stroller and travel system.

Marketing

The Company’s objective is to develop lotegm, mutually beneficial partnerships with its tosers and become their supplier and brar
choice. To achieve this goal, the Company has aewadded marketing program that offers a family oflleg brand name staple produ
tailored sales programs, innovative merchandisimpert, in-store services and responsive top manege

The Companys marketing skills help customers stimulate stoa#fit and sales through timely advertising andowetive promotions. Tt
Company also assists customers in differentiativgjr tofferings by customizing products and packggifhrough selselling packaging at
displays that emphasize good-better-best valutiorkhips, retail customers are encouraged to wade higher-value, best quality products.

The Company is also committed to increasing seledglevision or print advertising where appromjahcreasing brand awareness and
among end-users of the product. In 2005, Sh&piarkers and IRWIN Industrial Tools were sponsors of the #97 IRVWIKEharpie® car an
sponsored the Sharp#500 NASCAR race in Bristol, Tennessee. IRWANNd Sharpi€ will sponsor the #26 car, and Sharfiwill continue
its sponsorship of the Sharfié&00 NASCAR race in 2006.

The Company’s irstore and end user marketing effort focuses largelyan extensive grass roots marketing campaigyhlighted by th
Phoenix Program. This program is an activiented field sales force consisting of recentvarsity graduates. The team works in the f
primarily within our Strategic Account structureerforming in-store product demonstrations, eventrketing, onshelf merchandisin
interacting with the endser, and maintaining an ongoing relationship wgibre personnel. This initiative allows the Companyenhanc
product placement and minimize stock outages amgkther with the Strategic Account Management Ruwogrto maximize shelf spe
potential.

Strategic Account Management

The Strategic Account Management Program is the famyis sales and marketing approach that focuses greffdhs on strategic accou
with high longterm growth potential. Separate sales organizatitng been established to more effectively manhgerdlationship at t
largest strategic accounts. As part of this progrém Company established Sales President and Rfiesident level positions to mu
effectively manage the relationships with theseoants. The program allows the Company to presesdgettcustomers with “one facés
enhance the Company’s response time, understaralisih@mer’s needs and support the best possiblernasrelationship.
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Collaboration

Collaboration represents the Companjocus on benefiting from the sharing of best ficas and the reduction of costs achieved thr
economies of scale. For example, functions, sucpuashasing and distribution and transportatiornjehlbeen centralized to increase bu
power across the Company.

Additionally, certain administrative functions acentralized at the corporate level including casmagement, accounting systems, ca
expenditure approvals, order processing, billinggdit, accounts receivable, data processing opastand legal functions. Centralizal
concentrates technical expertise in one locatiaking it easier to observe overall business tremdsmanage the Company’s businesses.

OTHER INFORMATION
Multi-Product Offering

The Companys broad product coverage in multiple product lipeemits it to more effectively meet the needs stiistomers. With families
leading brand names and profitable and innovates products, the Company also can help volume sens sell a more profitable proc
mix. As a potential single source for an entireduat line, the Company can use program merchamgiginmprove product presentati
optimize display space for both sales and incontkesitourage impulse buying by retail customers.

Customer Service

The Company believes that one of the primary waylistinguishes itself from its competitors is thgh customer service. The Company’
ability to provide superior customer service isesult of its information technology, marketing amgrchandising programs designel
enhance the sales and profitability of its custaaerd provide consistent on-time delivery of itsdurcts.

On-Time Delivery

A critical element of the Company’s customer sevis consistent otime delivery of products to its customers. Retailare pursuing
number of strategies to deliver the highest-qualigsteost products to their customers. A growing trentbag retailers is to purchase ¢
“just-in-time” basis in order to reduce inventory carrying costd acrease returns on investment. As retailerstshaheir lead times f
orders, manufacturers need to more closely anteipansumer-buying patterns. The Company supptsteetail customers’ “just-in-time”
inventory strategies through more responsive sogrcmanufacturing and distribution capabilities agléctronic communications. T
Company currently manufactures the majority opitsducts and has extensive experience in high-veuost-effective manufacturing.

Foreign Operations

Information regarding the Compasy2005, 2004 and 2003 foreign operations and fiaameformation by geographic area is includes
Footnote 20 to the Consolidated Financial Statesmand is incorporated by reference herein. Infoionategarding risks relating to 1
Company'’s foreign operations is set forth in Patteim 1A of this report and is incorporated byerehce herein.

Raw Materials

The Company has multiple foreign and domestic sssuaf supply for substantially all of its materiequirements. The raw materials
various purchased components required for its mtsdoave generally been available in sufficientrditi@s. The Compang’ product offering
require the purchase of resin, steel, aluminumamdigate. The Company has experienced inflatichése raw materials, especially in re
and expects such inflation pressures to continu20id6. The Company has reduced the volume of & neurchases through product
rationalization and strategic divestitures. In 20t Company purchased approximately 900 millionras of resin and expects to purcl
approximately 10% less in 2006. See Managersebtscussion and Analysis of Financial Conditiord d&esults of Operations for furt
discussion.




Backlog
The dollar value of unshipped factory orders ismaterial.
Seasonal Variations

The Companys sales and operating income in the first quamerganerally lower than any other quarter durirgytbar, driven principally t
reduced volume and the mix of products sold ingbharter. The Cleaning & Organization and Other hess$ segments typically have hic
sales in the second half of the year due to retadking related to the holiday season; the HonshiBas business segment typically has hi
sales in the second and third quarters due to emeased level of do-igeurself projects completed in the summer months; Tools &
Hardware business segment typically has highes sal¢éhe third and fourth quarters due to an imeddevel of home improvement proje
completed in the summer and fall months and pueshas tools as gifts for the holiday season; amdQfffice Products business segment
higher sales in the second and third quartersatieetback-to-school season.

Patents and Trademarks

The Company has many patents, trademarks, brandsiand trade names that are, in the aggregatertanpdo its business. The Company’

most significant registered trademarks are “Rublagdi®,” “Sharpie® ,” “Paper Mate® ,” “LENOX ®,” “IRWIN ®,” “Graco®,” and ‘DYMO
® ”

Customers / Competition

The Companys principal customers are large mass merchandiseid) as discount stores, home centers, warehdube and offic
superstores, and commercial distributors. The rgpwvth of these large mass merchandisers, togethierchanges in consumer shopg
patterns, have contributed to a significant comsdion of the consumer products retail industry #redformation of dominant multiategor
retailers that have strong negotiating power witpgdiers. This environment limits the Compasbility to recover cost increases thro
selling prices.

Current trends among retailers include fosterirghHevels of competition among suppliers, demandingvative new products and requir
suppliers to maintain or reduce product prices @gltver products with shorter lead times. Othendi® in the absence of a strong new prc
development effort or strong ender brands, are for the retailer to import gengraducts directly from foreign sources and to sewand se
products, under their own private label brandst tdmmpete with products of the Company. The contlinaof these market influences
created an intensely competitive environment incivhihe Company principal customers continuously evaluate whigdpct suppliers to us
resulting in pricing pressures and the need favngtrenduser brands, the ongoing introduction of innovatiesv products and continui
improvements in customer service. The Company ctespeith numerous manufacturers and distributorosumer products, many of wh
are large and well established.

The Company has positioned itself to respond tocti@lenges of this retail environment by develgpitrong relationships with large, high-
volume purchasers. The Company markets its stramj-product offering through virtually every catay of highvolume retailer, includin
discount, drug, grocery and variety chains, warsbocdlubs, department, hardware and specialty stb@se centers, office supersto
contract stationers and military exchanges. The @om's largest customer, Wal*Mart (which includean8s Club), accounted f
approximately 14% of net sales in 2005, acrosstanbally all divisions. The Company’s top ten amers included {n alphabetical order ):
Ace Hardware, Lowe’s, Office Depot, Office Max, fies, Target, The Home Depot, Toys ‘R’ Us, Unitedti®ners and Wal*Mart.

The Companys principal methods of meeting its competitive tdrajes are high brand name recognition, superistoouwer service (includir
innovative “good-better-best” marketing and meratisimg programs), consistent éime delivery, decentralized manufacturing and ratng
centralized administration, outsourcing certaindoiction to low cost suppliers and lower cost caestwhere appropriate and experier
management.




Environmental Matters

Information regarding the Company’s environmentatters is included in ManagemenDiscussion and Analysis section of this repod &
Footnote 21 to the Consolidated Financial Statesnand is incorporated by reference herein.

Research and Development

Information regarding the Compaisytesearch and development costs for each of thietimee fiscal years is included in Footnote 1hi
Consolidated Financial Statements and is incorpdrhy reference herein.

Employees

As of December 31, 2005, the Company had approeima7,900 employees worldwide, of whom approxinya 000 are covered
collective bargaining agreements or, in certainntoes, other collective arrangements decreed diyts.

ITEM 1A. RISK FACTORS

The factors that are discussed below, as well asnhtters that are generally set forth in this repm Form 10K and the documer
incorporated by reference herein, could materiatig adversely affect the Company’s business, seelihperations and financial condition.

The Company is subject to risks related to its depalence on the strength of retail economies in varnis parts of the world.

The Companys business depends on the strength of the retailoagies in various parts of the world, primarilyNiorth America and to a les!
extent Europe, Central and South America and Adiase retail economies are affected primarily lydies such as consumer demand an
condition of the retail industry, which, in turrreaaffected by general economic conditions andifipexvents such as natural disasters an
terrorist attacks of September 11, 2001. In regears, the retail industry in the U.S. and, incireglg, elsewhere has been characterize
intense competition and consolidation among rewilBecause such competition, particularly in westkil economies, can cause retailel
struggle or fail, the Company must continuously itwmn and adapt to changes in, the profitabilityeditworthiness and pricing policies of
customers.

The Company is subject to intense competition in marketplace dominated by large retailers.

The Company competes with numerous other manufastand distributors of consumer and commerciaiyeets, many of which are lat
and well established. The Compasiprincipal customers are large mass merchandserh, as discount stores, home centers, warehtus
and office superstores, and commercial distributdle rapid growth of these large mass merchargjisegether with changes in consu
shopping patterns, have contributed to the formatibdominant multieategory retailers that have strong negotiating growith supplier:
Current trends among retailers include fosterirghHevels of competition among suppliers, demandingvative new products and requir
suppliers to maintain or reduce product prices deliver products with shorter lead times. Othendise are for retailers to import prodt
directly from foreign sources and to source antimelducts, under their own private label brantiat tompete with products of the Company.

The combination of these market influences hastedean intensely competitive environment in whible Companys principal custome
continuously evaluate which product suppliers te, ugsulting in downward pricing pressures andrteed for strong endser brands, tl
ongoing introduction of innovative new productsntiouing improvements in customer service, andrttentenance of strong relationst
with large, highvolume purchasers. The Company also faces thefiskanges in the strategy or structure of its megtailer customers, su
as overall store and inventory reductions and lestabnsolidation. The resulting risks to the Compaclude possible loss of sales, redt
profitability and limited ability to recover costdreases through price increases.

To compete successfully, the Company must develogantinuing stream of innovative new products thatreate consumer demand.
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The Company’s longerm success in this competitive retail environnaggends on its ability to develop a continuingatn of innovative ne
products that create consumer demand for the Coyhpasroducts. The Company also faces the risk tisatdimpetitors will introduc
innovative new products that compete with the Comyfsaproducts. Project Acceleration, a thger initiative announced in September 2
includes increased investment in new product degvetmt. There are, nevertheless, numerous uncégtinherent in successfully develog
and introducing innovative new products on a cantig basis, and new product launches may not detixpected growth results.

To compete successfully, the Company must developdamaintain strong end-user brands.

The Company’s competitive success also dependgdsirgly on its ability to develop and maintainosty enduser brands so that 1
Company'’s retailer customers will need the Compamybducts to meet consumer demand. The developaneniaintenance of such bra
requires significant investment in brand buildingdamarketing initiatives. While the Company is dab$ially increasing its expenditures
advertising and other brand building and marketiitiatives as a part of Project Acceleration, thereased investment may not deliver
anticipated results.

Price increases in raw materials could harm the Copmany’s financial results.

The Company purchases some raw materials, inclugisig, corrugate, steel and aluminum, that argestito price volatility and inflationa
pressure. The Company attempts to reduce its expdsuncreases in those costs through a variegragrams, including periodic purcha:
purchases for future delivery, loigrm contracts and sales price adjustments. Whaigal, the Company uses derivatives as parisafisk
management process. Raw material price increasg®ffs&t productivity gains and could materiallydactt the Company’s financial results.

The Company’s success depends on its ability to continuously prove productivity and streamline operations, prindpally by reducing
its manufacturing overhead.

The Company’s objective is to become its retailestemers’ loweost provider and global supplier and brand of choiTo do this, tf
Company needs to continuously improve its manufawuefficiencies and develop sources of supplyaagiobal basis. Project Accelerat
includes the closure of approximately one-thirdhef Companys 80 manufacturing facilities (as of September 2@3%r the next three yee
The Company also needs to continue to divest longmaroduct lines that do not fit in the Compangtrategic plan. The Company runs
risk that Project Acceleration may not be completelstantially as planned, may be more costly fgeément than expected, or may not t
the positive effects anticipated, or that anothejom productivity and streamlining program may leguired after Project Acceleratior
completed. In addition, disruptions in the Compargbility to supply products on a timely basis, ethimay be incidental to any problem:
the execution of Project Acceleration, could adebraffect the Company’s future results.

The Company needs to continue to make strategic agigitions and to integrate its acquired businesses.

Although the Company has in recent years increseigphasized internal growth rather than growthabguisition, the Company’ability tc
continue to make strategic acquisitions and togirstee the acquired businesses successfully, obtpemticipated cost savings and oper:
income improvements within a reasonable periodnoé tremain important factors in the Companftture growth. For example, the succe:
integration of the recently acquired DYMO busings® the Company’s Office Products segment is ingurto the Compang’ succes
Furthermore, the cost of any future major acquisgicould constrain the Company’s access to cagildlincrease the Compagsyorrowing
costs.

The Company is subject to risks related to its intenational operations.

Foreign operations, especially in Europe, but &isasia, Central and South America and Canadainapertant to the Company’business.
November 2005, the Company acquired the DYMO bssirand thereby increased the magnitude of the Quy’s operations in Europe.
addition, as the Company increasingly sources misdin low<€ost countries, particularly in the Far East, ieiposed to additional risks &
uncertainties. Foreign operations can be affecjefddtors such as currency devaluation, other aggréluctuations, tariffs, nationalization,
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exchange controls, interest rates, limitations oreigin investment in local business and other ipalit economic and regulatory risks
difficulties. The Company also faces risks duenttransportation and logistical complexities immrin increased reliance on foreign sourc

The Company faces challenges and uncertainties astiansforms into a company that grows through strang brands and new produc
innovation.

The Company is undergoing a transformation fronofglio-holding company that grew through acquisitions foaised group of leaders|
platforms that generate internal growth driven bprgg brands and new product innovation. Althoulgé process is well underway, th
remain significant challenges and uncertainties.

Impairment charges could have a material adverse &fct on the Company’s financial results.

Future events may occur that would adversely atfeetreported value of the Compasyssets and require impairment charges. Suchs
may include, but are not limited to, strategic demis made in response to changes in economic @ngetitive conditions, the impact of -
economic environment on the Company’s customer, lmase material adverse change in its relationsliip significant customers.

Product liability claims or regulatory actions could adversely affect the Companys financial results or harm its reputation or the \alue
of its end-user brands.

Claims for losses or injuries purportedly causedsbme of the Company’s products arise in the orglicaurse of the Comparg/business.
addition to the risk of substantial monetary judgitseproduct liability claims or regulatory actioosuld result in negative publicity that co
harm the Company’s reputation in the marketplacthervalue of its endser brands. The Company could also be requireddall possibl
defective products, which could result in adverskligity and significant expenses. Although the @amy maintains product liability insurar
coverage, potential product liability claims arbjsat to a self-insured retention or could be edetliunder the terms of the policy.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable

ITEM 2. PROPERTIES

The following table shows the location and genetsracter of the principal operating facilities @dnor leased by the Company.
properties are listed within their designated besinsegment: Cleaning & Organization; Office Presiutools & Hardware; Home Fashio
and Other. These are the primary manufacturingtimes: and in many instances also contain adminigéaffices and warehouses used
distribution of the Companyg’products. The Company also maintains sales sftis®ughout the United States and the world. Tdrparat:
offices are located in leased space in Atlanta,r@aoMost of the Compang’idle facilities, which are excluded from the &olling list, ar
subleased while being held pending sale or leagiagion. The Compang’ properties are generally in good condition, weintained, and a
suitable and adequate to carry on the Company’isbss.

OWNED
OR
BUSINESS SEGMEN7T LOCATION CITY LEASED GENERAL CHARACTER
CLEANING
& ORGANIZATION
Mexico Cadereyte L Commercial Product
TN Cleveland (@] Commercial Product
VA Winchestel (@] Commercial Product
1A Centerville (@] Home Product
OH Mogadore 0] Home Product
OH Canton (@] Home Product
KS Winfield (@] Home Product
Canade Mississaug: 0] Home Product
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OWNED

OR
BUSINESS SEGMENT LOCATION CITY LEASED GENERAL CHARACTER
Canade Calgary L Home Product
TX Greenville @) Home Product
Brazil Porto Alegre @) Home Product
MO Jacksor O Home Storage Syster
Canadz Watford L Home Storage Syster
OFFICE PRODUCT¢
CA Santa Monic L Writing Instruments
IL Oak Brook L Writing Instruments
TN Lewisburg 0] Writing Instruments
TN Shelbyville @) Writing Instruments
wi Janesuville L Writing Instruments
Thailand Bangkok @) Writing Instruments
India Chenna L Writing Instruments
Colombia Bogota @) Writing Instruments
France St. Herblain @) Writing Instruments
France Valence 0] Writing Instruments
Germany Hamburg @) Writing Instruments
Mexico Tlalnepantle @) Writing Instruments
UK Newhaver 0] Writing Instruments
China Dongguar L Writing Instruments
China Shangha L Writing Instruments
Venezuele Maracay 0] Writing Instruments
TN Maryville 0] Office & Storage Organizel
wi Madison @) Office & Storage
CT Stamford L On-Demand Labeling Produc
Belgium Sint Niklaas 0] On-Demand Labeling Produc
TOOLS & HARDWARE
Wi Saint Francit 0] Paint Applicator:
China Shangha 0] Paint Applicator:
NY Medina @) Propane/Oxygen Hand Torch
IN Lowell @) Window Hardware
NE DeWitt @) Tools
MA East Longmeado\ @) Tools
ME Gorham @) Tools
NC Huntersville L Tools
New Zealanc Wellsford @) Tools
Poland Brodnica @) Tools
Brazil Sao Paulc @) Tools
Brazil Carlos Barbosa @) Tools
UK Sheffield @) Tools
Denmark Asnaes @) Tools
Denmark Thisted @) Tools
Netherland: Helmond @) Tools
India Grajarat 0] Tools
Mexico Monterrey L Hardware
Canadz Woodbridge L Hardware
China Shenzhel L Hardware
HOME FASHIONS
Mexico Agua Priete L Window Treatment
Mexico Esqued: L Window Treatment
Canade Calgary L Window Treatment
Denmark Hornum @) Window Treatment
France Feuquiere-er- 0] Window Treatment
Vimeu
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OWNED

OR
BUSINESS SEGMENT LOCATION CITY LEASED GENERAL CHARACTER
France Tremblay-les-Village 6] Window Treatment
France La Boissellerie O Window Treatment
Germany Borken L Window Treatment
Germany Isny 6] Window Treatment
Germany Bunde @) Window Treatment
Germany Maierhofen 0] Window Treatment
IL Freepori 6] Window Treatment
Italy Figino @) Window Treatment
UK Ashbourne @) Window Treatment
UK Tamworth @) Window Treatment
Portugal Porto L Window Treatment
uT Salt Lake City L Window Treatment
Poland Wrowclaw @) Window Treatment
China Shenzhel L Window Treatment
OTHER
OH Perrysburc 0] Cookware
OH Macedonie O Infant Productt
PA Exton L Infant Product:
Mexico Piedras Negra L Infant Product:
OH Hudson 0] Juvenile Product
GA Mancheste 0] Hair Accessorie

ITEM 3. LEGAL PROCEEDINGS

Information regarding legal proceedings is includtedrootnote 21 to the Consolidated Financial $tatets and is incorporated by refere
herein.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
There were no matters submitted to a vote of the@@my’s shareholders during the fourth quarteisafal year 2005.

SUPPLEMENTARY ITEM — EXECUTIVE OFFICERS OF THE RESTRANT

Name Age Present Position With The Compa

Mark D. Ketchurr 56 President and Chief Executive Offic

James J. Roberts 47 President and Chief Operating Officer,
Rubbermaid/IRWIN Grouj

Timothy J. Jahnk 46 President, Home & Family Products Grc

Steven G. Martol 49 President, Office Products Gro

J. Patrick Robinso 50 Vice Presiden— Chief Financial Office

Dale L. Matschulla 60 Vice Presiden— General Counsel and Corpori
Secretary

Hartley D. Blahe 40 Presiden— Corporate Developme!

James M. Swet 53 Vice Presiden— Human Resource

Raymond J. Johnsc 50 Presiden— Global Manufacturing and Supply Chg

Shaun P. Hollida 48 Presiden— New Business & Innovatio

Mark D. Ketchum has been President and Chief ExezuDfficer of the Company since October 2005. Kitchum joined Newe
Rubbermaids Board of Directors in November 2004 and served agember of the Audit Committee prior to assunfilgycurrent role. Pric
thereto, he was President of the Global Baby & Raare business of Procter & Gamble (a manufactame marketer of consumer produ
from 1999 through November
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2004. From 1971 to 1984, he held a variety of dj@ra positions with Procter & Gambgepaper division. From 1984 to 1999, he transiti
into brand management and general management colesinating as President of Global Baby & Familyr€.

James J. Roberts has been President and Chieftibgetdficer of the Rubbermaid/IRWIN Group sincep8amber 2003. Prior thereto, he
Group President of the CompasyfRWIN business segment from April 2001 until Agg003. From September 2000 until March 200:
served as PresidentWorldwide Hand Tools and Hardware at Stanley Wdeksupplier of tools, door systems and related vaard). Fror
July 1981 until September 2000, he held a variétyositions with The Black and Decker Corporatiannfanufacturer and marketer of po
tools and accessories), culminating as Presidewwafdwide Accessories.

Timothy J. Jahnke has been President of the Horrarily Products Group since April 2004. Prior therdée was Vice President Humar
Resources of the Company from February 2001 tol 2004 and President of the Anchor Hocking Spegi@tass division from June 19
until February 2001. From 1995 until June 1999, léwk the human resources department of the Compagrgord divisions worldwide
operations.

Steven G. Marton has been President of the Offroelits Group since December 2004. From Septentli¥y & December 2004, he \
President and Chief Operating Officer of HillPet Nutrition, a division of Colgate Palmolive feanufacturer and marketer of consu
products). From 1992 until 2000, he held variouseptexecutive positions, with significant interoatal experience, in several divisions
Colgate Palmolive, including Colgate Oral Pharméicals.

J. Patrick Robinson has been Vice President — Ghiefncial Officer since November 2004. Prior therée was Vice President -Sorporat
Controller and Chief Financial Officer from Juned30until October 2004 and Vice PresidentGentroller and Chief Accounting Officer frc
May 2001 until May 2003. From March 2000 until M2§01, he was Chief Financial Officer of AirClic In@ webbased software and servi
platform company for the mobile information markéty)om 1983 until March 2000, he held a varietyinéncial positions with The Black a
Decker Corporation (a manufacturer and marketgrogfer tools and accessories), culminating as ViesiBent of Finance, Worldwide Pov
Tools.

Dale L. Matschullat has been Vice PresidenGeneral Counsel since January 2001 and Corporatet8e/ since August 2003. Prior ther
he was Vice Presideffinance, Chief Financial Officer and General Courfsem January 2000 until January 2001. From 198fil
January 2000, he was Vice President — General @buns

Hartley D. Blaha has been President — Corporatee@ewment since February 2005. Prior thereto, he Mias President —Corporat
Development from November 2003 to February 200%rRhereto, from 1987 to 2003 he held a varietypositions within the Investme
Banking Division of Lehman Brothers Inc. (a globalestment bank), culminating as Managing Direditergers and Acquisitions.

James M. Sweet has been Vice President — HumanuResosince May 2004. Prior thereto, he was Groige President —Humar
Resources for the Sharpie/Calphalon Group fromagn2004 to April 2004. From 2001 to 2004, he weesklent of Capital H, Inc., a hun
resource services company that Mr. Sweet co-founéfedm 19992001, he was Vice President of Human Resourcegh®rindustrie
Automation Systems and Rexnord divisions of InvenBi.C (an industrial manufacturing company). Ptiwreto, he held executive hun
resource positions at Kohler Co., Keystone Intéomai and Brady Corp.

Raymond J. Johnson has been PresiderBlebal Manufacturing and Supply Chain since Felyr@®05. Prior thereto, he was Group \
President — Manufacturing from November 2003 torkaty 2005, and was Vice President Manufacturing for the IRWIN Power Tc
Accessories Division from November 2002 to Noven?@d3. From May 2001 to May 2002, he was Generahddar of the Golf Gri
Business Unit of Eaton Corporation. From 1999 toy/M@01, he was Vice President ©perations of True Temper Sports, Inc. (a manufat
and marketer of golf shafts). Prior thereto, he W President and General Manager of the DivieiProducts Division of Technimark, |
(a manufacturer of plastics products for commercistomers) from 1998 to 1999, and held a variétyositions with The Black and Decl
Corporation (a manufacturer and marketer of powelstand accessories) from 1983 to 1998, culmigads Vice President of Operations
North American Power Tool
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Shaun P. Holliday has been PresidentNew Business & Innovation since April 2005. Pribeteto, he served in a variety of positions
Pepsi Bottling Group, Inc. (a manufacturer and riiator of Pepsi-Cola beverage products), includigesident —International fror
September 2003 through January 2004 and culminasnBresident —Business Operations from January 2004 through 2005, where t
was responsible for global supply chain operatiamsvell as human resources, communications andniafiion technology functions. Frc
December 2000 through April 2003, he was Chief Hiige Officer of EMac Digital LLC (a provider of ¢dnology solutions to the foodserv
industry). Prior thereto, he served in executiveifians with Diageo/Guinness PLC (a supplier ofnpiten beverage products) and Frito L
Incorporated (a manufacturer and marketer of coiever food products).

PART Il

ITEM 5. MARKET FOR REGISTRANT' S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND | SSUEF
PURCHASES OF EQUITY SECURITIES

The Companys common stock is listed on the New York and Chic&tpck Exchanges (symbol: NWL). As of JanuaryZ106 there we
18,483 stockholders of record. The following tabkts forth the high and low sales prices of the mom stock on the New York Stc
Exchange Composite Tape (as published in The WiakSJournal) for the calendar periods indicated:

2005 2004
Quarters High Low High Low
First $24.5¢ $20.6( $26.4: $22.1¢
Seconc 24.0¢ 20.5( 25.0¢ 22.1¢
Third 25.6¢ 21.6¢ 23.6( 19.7¢
Fourth 24 .4¢ 21.5¢ 24.27 19.0¢

The Company has paid regular cash dividends onoitsmon stock since 1947. The quarterly cash dividess been $0.21 per share s
February 1, 2000. The Company currently expectsabiaparable cash dividends will continue to belgaiholders of the Comparsyftommol
stock in the future. However, the payment of divide to holders of the Compagytommon stock remains entirely at the discretibthe
Board of Directors and will depend upon many fagtancluding the Compang’financial condition, earnings, legal requiremeantsl othe
factors the Board of Directors deems relevant.

ITEM 6. SELECTED FINANCIAL DATA

The following is a summary of certain consolidafieéncial information relating to the Company atd@ember 31(in millions, except per share
data) . The summary has been derived in part from, amdildhbe read in conjunction with, the Consolidakédancial Statements of {
Company included elsewhere in this report and thedules thereto.

2005(1) 20041 2003(1) 2002 2001
STATEMENTS OF OPERATIONS DAT/
Net sales $6,342.! $6,479. $6,614. $6,189.! $5,694.(
Cost of products sol 4,448.. 4,641.( 4,732." 4,399. 4,123.°
Gross margit 1,894.. 1,838.¢ 1,882.: 1,790.¢ 1,570.¢
Selling, general and administrative exper 1,265.¢ 1,208.¢ 1,160. 1,113.¢ 975.2
Impairment charge 34.4 295.1 34.t — —
Restructuring cosi(2) 72.2 442 189.: 92.¢ 53.2
Goodwill amortizatior(3) — — — — 46.4
Operating incomi 522.2 290.% 497.¢ 583.¢ 496.]
Nonoperating expense
Interest expense, n 127.1 119.2 134.2 132.¢ 133.¢
Other (income) expense, r (23.0 (3.2 25.€ 26.¢ 21.4
Net nonoperating expens 104.1 116.1 159.¢ 159./ 155.(
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2005(1) 2004(1) 2003(1) 2002 2001

Income from continuing operations before incomes¢

and cumulative effect of accounting chal 418.1 174.¢ 337.7 424.F 341.1
Income taxe: 61.7 104.( 119.¢ 132.] 124.]
Income from continuing operatiol 356.4 70.€ 217.¢ 292.2 217.(
(Loss) gain from discontinued operations, net »i (105.7) (186.7%) (264.5) 19.1 47.¢
Cumulative effect of accounting change, net of — — — (514.9 —
Net income (loss $251.1 ($116.) ($46.6) ($203.9) $264.¢
Weighted average shares outstand

Basic 274.¢ 274.¢ 274.1 267.] 266.7

Diluted 274.¢ 274.5 2742 268.( 267.(

Per common shai—

Basic—
Income from continuing operatiol $1.3( $0.2€ $0.7¢ $1.0¢ $0.81
(Loss) income from discontinued operatit ($0.3¢) ($0.6¢) ($0.9¢) $0.07 $0.1¢
Cumulative effect of accounting chan $— $— $— ($1.93) $—
Net income (loss $0.92 ($0.472) ($0.17) ($0.7¢€) $0.9¢
Diluted —
Income from continuing operatiol $1.3( $0.2¢ $0.7¢ $1.0¢ $0.81
(Loss) income from discontinued operatic ($0.39¢) ($0.6¢) ($0.9¢) $0.0% $0.1¢
Cumulative effect of accounting chan $— $— $— ($1.92) $—
Net income (loss $0.91 ($0.472) ($0.17) ($0.7¢€) $0.9¢
Dividends $0.8¢ $0.8¢ $0.8¢ $0.8¢ $0.8¢
BALANCE SHEET DATA
Inventories, ne $875.¢ $918.( $836.* $938.t $838.1
Working capital4) 675.% 1,141 978.2 465.¢ 316.¢
Total asset 6,445.¢ 6,666.¢ 7,481.¢ 7,404 .« 7,266.:
Short-term debt, including current portion of lotegm

debt 166.¢ 206.¢ 35.4 449.2 826.¢

Long-term debt, net of current portic 2,429.° 2,424 2,868.¢ 2,372.: 1,365.(

Compan-obligated mandatorily redeemal

convertible preferred securities of a subsidiangt — — — — 500.(
Stockholder’ equity 1,643.. 1,764.. 2,016.: 2,063.! 2,433.¢
@ Supplemental data regarding 2005, 2004 and 20pRisded in Item 7, Managem¢'s Discussion and Analysis of Financial Conditiod &esults of Operation
@ The 2002 and 2001 restructuring costs includeifa@hd other exit costs, employee severance angination benefits and other cos
® Prior to 2002, goodwill was amortized over its estied useful life. Commencing in 2002, goodwilhislonger amortized, but rather is subject to ahimpairment tests

accordance with FASB Statement No. 1
@ Working capital is defined as Current Assets lesgéht Liabilities.

ACQUISITIONS OF BUSINESSES
2005, 2004 and 2003
Information regarding businesses acquired in thetlaee years is included in Footnote 2 to thesBbdated Financial Statements.

2002

In 2002, the Company completed the purchase of RtHen known as American Tool Companies, Incliaaing manufacturer of hand to
and power tool accessories. The Company had prelyitkeld a 49.5% stake in IRWIN, which had beerpaated for under the equity mett
prior to acquisition. The purchase price was $4@liam, which included $197 million for the majoyit50.5% ownership stake, the repayn
of $243 million in IRWIN debt and $27 million ofansaction costs. At the time of acquisition, thenpany paid off IRWINS senior dek
senior subordinated debt and debt under their vévpcredit agreement. The Company allocated the
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purchase price to the identifiable assets. In 28@2 Company recorded nonoperating expenses ofrilign for transaction costs associe
with the acquisition.

2001
The Company made only minor acquisitions in 2000 $61.2 million in cash and $0.1 million of assuhuebt.

QUARTERLY SUMMARIES

Summarized quarterly data for the last two yeaesifollows(in millions, except per share data) (unaudited):

Calendar Yea 1st 2 nd 3rd 41th Year
2005
Net sales $1,363.: $1,645.( $1,584.¢ $1,749.( $6,342.!
Gross margit 374.7 508.1 498.: 513.¢ 1,894.
Income from continuing operatiol 89.4 81.¢ 100.4 84.¢ 356.4
Loss from discontinued operatio (52.9 (15.6) (28.9 (7.9) (105.))
Net income $36.5 $66.2 $71.t $77.( $251.:
Earnings (loss) per shai
Basic—
Income from continuing operatiol $0.3: $0.3( $0.37% $0.31 $1.3(
Loss from discontinued operatio ($0.19 ($0.0¢) ($0.17) ($0.09) ($0.3¢)
Net income $0.1: $0.2¢ $0.2¢ $0.2¢ $0.97
Diluted —
Income from continuing operatiol $0.3: $0.3( $0.37% $0.31 $1.3(
Loss from discontinued operatio ($0.19) ($0.06) ($0.1)) ($0.09) ($0.3¢)
Net income $0.1: $0.2¢ $0.2¢ $0.2¢ $0.91
2004
Net sales $1,462.: $1,677. $1,608. $1,731.0 $6,479.¢
Gross margit 397.1 477.1 459.2 505.¢ 1,838.¢
Income (loss) from continuing operatic 33.t 710 (155.¢) 120.¢ 70.€
(Loss) income from discontinued operatic (108.9 (10.9) (70.8) 3.2 (186.%)
Net (loss) incomt ($74.9 $61.( ($226.49 $124.. ($116.)
Earnings (loss) per shai
Basic—
Income (loss) from continuing operatic $0.1:2 $0.2¢ ($0.5%) $0.4« $0.2¢
(Loss) income from discontinued operatit ($0.40 ($0.09) ($0.26) $0.01 ($0.6¢)
Net (loss) incomt ($0.27) $0.27 ($0.87) $0.4¢ ($0.49
Diluted —
Income (loss) from continuing operatic $0.12 $0.2¢ ($0.57) $0.4¢ $0.2¢
(Loss) income from discontinued operatit ($0.39) ($0.049) ($0.26) $0.01 (%$0.6¢)
Net (loss) incom ($0.2%) $0.22 ($0.87) $0.4¢ ($0.472)

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis provides iinfation which management believes is relevant tassessment and understanding o
Companys consolidated results of operations and finanoigidition. The discussion should be read in cortjancwith the accompanyii
Consolidated Financial Statements.

Executive Overview

Newell Rubbermaid is a global manufacturer and migrkof branded consumer products and their comalerxtensions, serving a wide ar
of retail channels including department storesgcalisit stores, warehouse clubs, home centers, hegdsi@es, commercial distributors, off
superstores, contract stationers, automotive stords
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baby superstores. The Company’s basic busineds®frss to create brands that matter by marketingulii-product offering of consumer a
commercial products, backed by a focus on innowatimd customer service excellence, in order toeaehimaximum results for
stockholders. The Company conducts businessegdrofierating segments as follows:

Segmen Description of Product

Cleaning & Organizatiol Material handling, cleaning, refuse, indoor/outdomyanization, home storage, food stor

Office Products Ballpoint/roller ball pens, markers, highlightepgncils, correction fluids, office products, arpplies, ol-

demand labeling produc
Tools & Hardware Hand tools, power tool accessories, manual paipliGgiors, cabinet, window and convenience hardware
propane torches, sold

Home Fashion Drapery hardware, window treatme

Other Operating segments that do not meet aggregatiterieriincluding aluminum and stainless steel camies
hair care accessory products, infant and juvemidelgcts, including toys, high chairs, car seats|lsts anc

play yards

The Company remains committed to investing in sgiatbrands and new product development, havingdmest platforms, and strengthen
its portfolio of businesses. The Company will cong to make investments in advertising, promotemy new product development in
“invest” businesses, which encompass the Compadngls potential, high margin brands, while takingi@e to improve profitability in its “fix”
businesses, which encompass many of the Compaw’'mhargin product lines.

The Company defines invest businesses as thoseghlaigih margin opportunity and the ability to geaterprofitable growth through innovat
new products and investments in brand building madketing. Invest businesses are generally meetirexceeding the comparsyminimun
financial targets and collectively generate aboverage operating income margins. Fix businessestmeacterized as having unaccept
profitability levels. Managemerg’primary focus for fix businesses is to take digant actions to improve overall profitability. Fall period:
presented, the Company classified Rubbermaid Homeéuets, Home Fashions, Goody, Graco and LittleJias fix businesses. Beginnini
2006, Graco and Goody will be classified as inbestinesses.

The following section details the Company’s perfanoe in each of its 2005 objectives:

Strengthen/Broaden its Portfolio of Businesses

The Company continues to evaluate its current pliotfand intends to pursue acquisition opportusitie complement internal growth.
addition to acquiring high potential businessepraduct lines, such as DYMO, the Company is focusedlivesting norstrategic business:
such as the divested Curver and the European Coekimssinesses, and rationalizing low margin prodingts that do not fit within tt
Company’s strategy. In 2005 and 2004, the Compatigrralized $200 million and $257 million, respeety, in low-margin product sales. £
Footnote 2 to the Consolidated Financial Statemfmtadditional information on acquisitions. Seeoffmte 3 to the Consolidated Finan
Statements for additional information on divesgtur

Invest in High Margin Businesses

The Company continues to focus significant resairge enhancing its new product development pipelage well as strengthening
Companys numerous brands through targeted advertising prachotion. In 2005, the Company made additionalkegtments in SG&
(primarily in the Office Products and Tools & Harawe segments) through increased expenditures f@riéging and promotion.

In order to partially fund increases in SG&A in timwest businesses, the Company is focused onnglireag its operations to reduce non-
strategic costs throughout the organization.

Address Raw Material Inflation

The Company has several businesses that have igedficantly impacted by raw material inflation, giaularly in resin and to a lesser ext
steel. The Company historically combated such icmseases through internal

-19 -




productivity initiatives. However, due to the conted inflationary pressure in raw materials, themPany has implemented sales p
increases to offset a portion of the increasedscdat 2005, the Company experienced raw materfidtion of approximately $153 millic
(primarily in resin and steel), partially offset Ipyicing increases of approximately $132 milliorheTCompany expects such inflatior
pressures to continue in 2006. The Company haseeldihe volume of its resin purchases through molihe rationalization and divestitu
in 2005. In 2005, the Company purchased approxign@&0 million pounds of resin and expects to pasghapproximately 10% less in 2006.

Reduce Manufacturing Overhead

The Company is committed to reducing the cost ofiufecturing. The primary focus is on reducing itamafacturing overhead structure
labor costs.

In 2005, the Company announced a global initiateferred to as Project Acceleration aimed at streargng and transforming the Company’
portfolio. In connection with Project Acceleratioim September 2005 the Board of Directors of them@any approved a threea
restructuring plan (“the Plan”)which commenced in December 2005. While the Bodr®icectors has approved the overall plan, spe
approval of each individual project is requiredoprto commencing the action in accordance with @wnpanys schedule of corpor:
authority. The Plan is designed to reduce manufmgfloverhead by strategically sourcing and martufiey products in lower cost countri
The Company began executing the Plan in the fayutirter of 2005 and recorded $51.3 million in mash restructuring charges. See Foo

4 to the Consolidated Financial Statements fortamidil information on restructuring.

The Plan is expected to result in cumulative restming charges totaling between $350 million ad8Gmillion ($295 million — 840 millior
after tax), with between $170 million and $200 faill ($145 million — 370 million after tax) to be incurred in 2006. Appimately 60% c
the cumulative charges under Project Acceleratimnexpected to be cash charges. The Company expectsgl savings from the plan
exceed $120 million upon conclusion of the progr&ee Footnote 4 to the Consolidated Financial Sietés for additional information.

Additionally, the Company is committed to the dglent of Newell Operational Excellence. Newell Gyiiemal Excellence is the process
the Company has developed using best practices framtihodologies such as Six Sigma, Kaizen, Kanbah ather lean manufacturi
principles. The Company delivered approximately 88lfion of productivity savings, excluding raw neaital inflation, during 2005.

2006 Priorities:
In 2006, management is focused on the following &ejgctives:

1. Invest in Strategic Brands to Deliver Toj-Line Growth: The Compan’'s emphasis will be to deliver sales growth throirgitease
investments in marketing and new product developraerthe strongest brands within its invest busaesThe Company will focus
developing best-in-class practices for innovatio &randing. The Comparg/’objective is to build brands that really matterite
consumers. The Company will put in the systemastterstand its consumers in detaillkew they use its products, what they value,
how to delight them or excite them. The Company imilest in more innovation that differentiates pt®ducts. The Company will he
to invest more in advertising and other consumerketang to increase awareness as well as trialrapéat purchases. Further,
Company will have to be able to measure the effengiss of those increased marketing investm

2. Reduce Supply Chain Costs/Execute Project Acceletiah: Through Newell Operational Excellence and previcestructuring, th
Company has made significant progress in redudsgupply chain costs and delivering productivigwiegs. The Company w
broaden the supply chain efforts to include purtitagind distribution & transportation. Project Alaration is designed to redt
manufacturing overhead and labor costs by straagisourcing and manufacturing products in lowestacountries

3. Strengthen the Portfolio: The Company has made significant progress in stinengng its portfolio over the past three yearse
Company has made selective acquisitions of newymtdahes. In 2005, the Compa
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acquired DYMO, a global leader in designing, mantifing and marketing -demand labeling solutions, and plans to integraf&D
into its Office Products segment in 2006. This asitjon will strengthen the Compars/global leadership position in the Office Prod
segment by expanding and enhancing the Compapsdduct lines and customer base. In 2003, the paagn acquired LENOX,
leading manufacturer of power tools accessorieshamd tools. The Company also divests businessg¢glthnot fit its business moi
(i.e., businesses that can sustain high marginsgaod through investments in brands and new produmbvation). In 2004, tt
Company sold its U.S. picture frame business (Ba);nts Anchor Hocking glassware business, its Moookware business, its Pa
Brazilian low-end cookware business, its European picture frabusiness and its Little Tikes Commercial PlaygrouBybktem
business. In 2005, the Company sold its Curvernassi and entered into an agreement to sell itspgaro Cookware busine
completing this sale in January 2006. The Compaitlycantinue to review opportunities to optimizeetiportfolio through selecti
acquisitions and divestiture

Streamline Nor-Strategic SG&A: In 2006, the Company will continue to streamlire ribnstrategic SG&A, especially in its
businesses, by challenging nsimategic costs and SG&A investments in these legsies. The Company plans to use those savi
fund investments in SG&A in its invest businesgegnarily through increased advertising, new prddievelopment, promotion a

brand building activities

Consolidated Results of Operations

The following table sets forth for the periods wated items from the Consolidated Statements of@pes as reported and as a percenta

net sales for the years ended December Bilm{llions, except percentages ):

2005 2004 2003

Net sales $6,342.! 100.(% $6,479.¢ 100.(% $6,614.¢ 100.(%
Cost of products sol 4,448.: 70.1 4,641.( 71.€ 4,732.° 71t
Gross margit 1,894. 29.¢ 1,838.¢ 28.4 1,882.: 28.t
Selling, general and administrative

expense: 1,265.¢ 20.C 1,208.¢ 18.7 1,160. 17.t
Impairment charge 34.4 0.5 295.1 4.6 34.5 0.t
Restructuring cosl 72.2 11 44.2 0.7 189.: 2.8
Operating incomi 522.2 8.2 290.7 4.5 497.¢ 7.5
Nonoperating expense

Interest expense, n 127.1 2.C 119.2 1.8 134.: 2.C

Other (income) expense, r (23.0 (0.9 (3.2 — 25.€ 0.4

Net nonoperating expens 104.1 1.€ 116.1 1.8 159.¢ 2.4
Income from continuing operations

before income taxe 418.1 6.6 174.¢ 2.7 337.7 51
Income taxe: 61.7 1.C 104.( 1.6 119.¢ 1.8
Income from continuing operatiol 356.4 5.6 70.€ 1.1 217.¢ 3.2
Loss from discontinued operatiot

net of tax (105.7) 1.7 (186.%) (2.9 (264.5) 4.9
Net income (loss $251.: 4.C% ($116.) (1.8% ($46.6) (0.7%

Results of Operations — 2005 vs. 2004

Net sales for 2005 were $6,342.5 million, represgna decrease of $137.3 million, or 2.1% from $6,8 million for 2004, consisting of t

following (in millions, except percentages):

$ %
Favorable currency translatis $4¢ 0.7%
Favorable pricing 132 2.C
Product line rationalizatio (200) (3.2
Core sales declin (142 (2.3
Acquired business sal 25 0.4

($137) 2.9)%
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Net sales in the Compa’s invest businesses improved 2.0% for 2005 ver804,2ded by double digit growth in the LENOX toddasinesse
and high single digit growth in Rubbermaid Commairéiroducts and IRWINbranded tools businesses. The acquisition of DYM@tributec
$24.9 million in net sales in 2005.

Net sales in the Compa’s fix businesses declined 8.0% for 2005 versus 2894 result of low margin product line exits imbRermaid Hom
Products and core sales declines in the Little § lka&ttery operated products and European Windowidiapusinesses.

Gross margin, as a percentage of net sales, fob 205 29.9%, or $1,894.4 million, versus 28.4%,$&r838.8 million, for 2004. Tt
improvement in gross margin is primarily relatedfagorable pricing of $132 million, or 2.0% of n&dles, gross productivity of $87 millic
and favorable mix driven by the rationalizationwfprofitable product lines primarily in the Rubbeich Home Products business, parti
offset by raw material inflation of $153 millionrfmarily resin and steel) and the impact of theecgales decline.

Selling, general and administrative expenses (SG&ARO05 were 20.0% of net sales, or $1,265.6ionij/lversus 18.7%, or $1,208.8 milli
for 2004. The increase in SG&A reflects a curremspact of $11.0 million, a $9.0 million impact frothe acquisition of DYMO and strate
investments in invest businesses, partially offigestreamlining in the Company’s fix businesses.

The Company recorded non-cash fe-impairment charges of $34.4 million and $29illion for 2005 and 2004, respectively. The 2
charges were required to write-down certain adedir value, including goodwill, trademarks amaddenames related to the Companyhitec
Kingdom Home Fashions business. The 2004 charges meuired to write-down certain assets to falueaprimarily in the Company’
European and Latin American Office Products busieesSee Footnote 18 to the Consolidated FinaBtas&éments for additional information.

The Company recorded restructuring costs of $72lbmand $44.2 million for 2005 and 2004, respesly. The 2005 restructuring co
included $51.3 million in nowash facility restructuring charges relating to jEcb Acceleration and $20.9 million relating to tresturing
actions approved prior to the commencement of Brdjeceleration. The $20.9 million of pRroject Acceleration costs included $7.7 mil
of facility and other exit costs, $11.4 million @inployee severance and termination benefits ar@irfiillion of exited contractual commitme
and other restructuring costs. The 2004 costs declu$39.6 million of facility and other exit cos&3.0 million of employee severance
termination benefits and $1.6 million of exited tactual commitments and other restructuring coSee Footnote 4 to the Consolid:
Financial Statements for further information on téstructuring costs.

Operating income for 2005 was $522.2 million, d9.of net sales, versus $290.7 million, or 4.5%eif sales, in 2004. The improvemer
operating margins is the result of the factors dbsd above.

Net nonoperating expenses for 2005 were 1.6% ofsalets, or $104.1 million, versus 1.8% of net sabes$116.1 million, for 2004. TI
decrease in net nonoperating expenses is mainlputtble to gains recognized in 2005 on the sélpraperty, plant and equipment and
liquidation of a foreign subsidiary. This was paliti offset by an increase in net interest expei¥&7.1 million for 2005 compared
$119.3 million for 2004. The increase in net ingtrexpense was primarily due to higher borrowirtgsapartially offset by lower average ¢
balances. See Footnote 19 to the Consolidated EaddBtatements for further information.

The effective tax rate was 14.8% for 2005 versu§%9for 2004. The change in the effective tax ratprimarily related to the $73.9 milli
income tax benefit recorded in 2005 compared to#teéncome tax benefit of $15.5 million recordad2D04, as a result of favorable resolu
of certain tax positions and the expiration of sti@tute of limitations on other deductions. Addititly, the effective tax rate was impactec
the non-deductibility associated with a portion tbb Companys impairment charges recorded in 2005 and 2004 .4%8#lion anc
$295.1 million, respectively). See Footnotes 17 B®do the Consolidated Financial Statements fahé&r information.

In the second quarter of 2005, the Company comdhittethe disposal of a business in the Cleaningr§aBization segment and recogni
impairment charge of $24.5 million, net of tax,arder to state the assets of this business at ¢sémated fair values. In the third and fo
quarters of 2005, the Company revised its estimatédated to the fair value of this business aft@rning several line reviews with a k
retailer and reversed the full amount of the impaint charge. In the fourth quarter of 2005, the gamy changed its decision to dispose of
business
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as a result of the aforementioned line review veind the identification of significant productivibpportunities. The results of this busines:
reflected in continuing operations.

Income from continuing operations for 2005 was $8586illion, compared to $70.6 million for 2004. Diéd earnings per share fr
continuing operations were $1.30 for 2005 comp#oekD.26 for 2004.

The loss from discontinued operations for 2005 %&85.1 million, compared to $186.7 million for 200or 2005, the loss on disposa
discontinued operations was $96.8 million, computiggimarily of a $62.0 million loss on the disposafl the Curver business ant
$33.9 million loss related to the sale of the Eeaop Cookware business. For 2004, the Company red@®b21.5 million loss on the dispc
of the U.S. picture frames business (Burnes), theh&r Hocking glassware business, and the Mirrdwaoe business, a $72.2 million loss
the disposal of the Panex Brazilian l@nd cookware division, and a $6.4 million loss, afdiax, on the disposal of the European pictuaent:
business, partially offset by a gain on the dispos¢he Little Tikes Commercial Playground Systebusiness of $9.6 million. Diluted loss
share from discontinued operations was $0.38 fob2fbmpared to $0.68 for 2004. See Footnote 3gctinsolidated Financial Statements
further information.

Net income (loss) for 2005 was $251.3 million, camgul to ($116.1) million for 2004. Diluted earnin@sss) per share was $0.91 for 2
compared to ($0.42) for 2004.
Results of Operations — 2004 vs. 2003

Net sales for 2004 were $6,479.8 million, represgna decrease of $135.0 million, or 2.0% from $@,8 million for 2003, consisting of t
following (in millions, except percentages):

$ %
Favorable currency translatis $13¢ 2.C%
Unfavorable pricing 3 —
Product line rationalizatio (257) (3.9
Core sales declin (9) (0.

($13) (2.0%

Net sales in the Compa’s invest businesses improved 1.0% in 2004 vers@8 28d by single digit growth in Tools & Hardwared
Rubbermaid Commercial Products.

Net sales in the Compa’s fix businesses declined 6.0% in 2004 versus 2893, result of planned rationalization of low niangroducts ii
the Rubbermaid Home Products and Graco Childrerwdts businesses.

Gross margin, as a percentage of net sales, faf @@8 28.4%, or $1,838.8 million, versus 28.5%%1882.1 million, for 2003. The decline
gross margin is primarily related to raw matenidldtion of $116 million and unfavorable pricing $8 million, partially offset by favorable rr
driven by the rationalization of unprofitable pratllines, primarily in the Rubbermaid Home Produetsiness, gross productivity and o
savings of $76 million.

Selling, general and administrative expenses (SG&AR004 were 18.7% of net sales, or $1,208.8onijlversus 17.5%, or $1,160.7 milli
for 2003. The increase in SG&A reflects a curremagact of $37 million and pension cost increase$1d million. All other SG&A was dow
$5 million, with strategic investments more thafsef by streamlining in the Company’s fix businasse

The Company recorded non-cash impairment charg®298.1million and $34.5 million for 2004 and 2003, resipealy. The 2004 charge w
required to write-down certain assets to fair valmmarily in the Companyg’ European and Latin American Office Products lesses. Tt
2003 charge was required to write-down certaintas®efair value, primarily in the CompamyCleaning & Organization segment, resul
from the decision to exit certain product linese F®otnote 18 to the Consolidated Financial Statésrfer additional information.

The Company recorded restructuring costs of $44llibm and $189.3 million for 2004 and 2003, resiezly. The 2004 costs includ
$39.6 million of facility and other exit costs, $3nillion of employee severance and terminationgiienand $1.6 million of exited contract
commitments and other restructuring costs. The 2@@3ax costs included $83.2 million of facility andhet exit costs, $80.2 million
employee severance and
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termination benefits and $25.9 million of exitedntractual commitments and other restructuring caSee Footnote 4 to the Consolid:
Financial Statements for further information on téstructuring costs.

Operating income for 2004 was $290.7 million, 06%. of net sales, versus $497.6 million, or 7.5%nef sales, in 2003. The decline
operating margins is the result of the factors dbsd above.

Net nonoperating expenses for 2004 were 1.8% ofsalets, or $116.1 million, versus 2.4% of net sab#s$159.9 million, for 2003. TI
decrease in net nonoperating expenses is attrileutaba reduction in net interest expense of $ifilllon in 2004 ($119.3 million in 20(
compared to $134.3 million in 2003), as a resulowfer average debt outstanding, partially offseifzreased interest rates. Also, in 2003
Company recognized a $30.4 million noash loss on the sale of its Cosmolab and Photbidtes businesses. See Footnote 19 t
Consolidated Financial Statements for further imfation.

The effective tax rate was 59.6% for 2004 versu$%5for 2003. The change in the effective tax ratgrimarily related to the non-
deductibility associated with a portion of the Camp's $295.1 million impairment charge in 2004, palyialffset by the net income tax ben
of $15.5 million recorded in 2004, as a resulthe favorable resolution of certain tax positiond #me expiration of the statute of limitatic
See Footnotes 17 and 18 to the Consolidated Fiala®tatements for further information.

Income from continuing operations for 2004 was &illion, compared to $217.9 million for 2003. O#d earnings per share fr
continuing operations were $0.26 for 2004 comp#wekD.79 for 2003.

The loss from discontinued operations in 2004 wi&6% million compared to $264.5 million in 200$e€Tloss from operations of discontin
operations for 2004 was $96.2 million, compare8264.5 million for 2003. For 2003, the Company releal a non-cash pre-tax writ®wn o
$254.9 million on certain businesses that it waseating for potential sale and were presentedsoothtinued operations. See Footnote 3 t
Consolidated Financial Statements for further infation. The loss on disposal of discontinued opmatfor 2004 was $90.5 million. In 20
there were no disposals of business. In 2004, trapgany recorded a $21.5 million loss on the dispokshe U.S. picture frames busin
(Burnes), Anchor Hocking glassware business, amioMiookware business, a $72.2 million loss ondisposal of the Panex Brazilian lasmc
cookware division, a $6.4 million loss on the disploof the European picture frames business, figrtf{set by a gain on the disposal of
Little Tikes Commercial Playground Systems busirefs89.6 million. Diluted loss per share from distiaued operations was $0.68 for 2
compared to $0.96 for 2003. See Footnote 3 to tes@idated Financial Statements for further infation.

Net loss for 2004 was $116.1 million, compared 46.% million for 2004. Diluted loss per share w&s4® for 2004 compared to $0.17
2003.

Business Segment Operating Results

2005 vs. 2004 Business Segment Operating Results

Net sales by segment were as follows for the yrde@ December 3 (in millions, except percentages) :

2005 2004 % Change
Cleaning & Organizatiol $1,614.¢ $1,702. 5.9)%
Office Product: 1,713.% 1,686.: 1.€
Tools & Hardware 1,260.! 1,218, 34
Home Fashion 824.( 906.¢ (9.7
Other 930.2 965.4 (3.6
Total Net Sale: $6,342.! $6,479.1 (2.)%

Operating income by segment was as follows forytrer ended December Jin millions, except percentages) :

2005 2004 % Change
Cleaning & Organizatiol $116.¢ $100.7 16.1%
Office Product: 266.( 261.¢ 1.6
Tools & Hardware 171.1 181.¢ (5.9
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2005 2004 % Change

Home Fashion 227 33.C (31.29)
Other 98.1 92.C 6.6
Corporate (46.0 (39.9) (16.9)
Impairment charg (34.9 (295.))
Restructuring cost (72.2) (44.2)

Total Operating Incom $522.. $290.7 79.€%

Cleaning & Organization

Net sales for 2005 were $1,614.6 million, a de@e#Hs$88.1 million, or 5.2%, from $1,702.7 milliam 2004, driven primarily by the planr
product line exits and core sales declines in thbldermaid Home Products business. These factors pagtially offset by increases in ¢
product sales in the Rubbermaid Commercial Produttiness, favorable pricing and foreign curremagglation.

Operating income for 2005 was $116.9 million, aoréase of $16.2 million, or 16.1%, from $100.7 ioil in 2004. The improvement
operating income is the result of core sales grawtRubbermaid Commercial Products, favorable salesand favorable pricing which m¢
than offset raw material inflation and lost absmmptin manufacturing facilities.

Office Products

Net sales for 2005 were $1,713.3 million, an inseeaf $27.1 million, or 1.6% from $1,686.2 million2004. The increase was primarily du
the acquisition of DYMO, the introduction of inndixee new products in the markers business and &blerforeign currency translati
partially offset by sales declines in the fine imgtand the Eldon office products businesses.

Operating income for 2005 was $266.0 million, acréase of $4.1 million, or 1.6%, from $261.9 miflim 2004, as a result of the impact of
DYMO acquisition and improved margins associatethwiie new product introductions and productivipgrtially offset by raw materi
inflation and increased investment in SG&A, prirharelated to advertising and promotion.

Tools & Hardware

Net sales for 2005 were $1,260.3 million, an insesaf $41.6 million, or 3.4%, from $1,218.7 milliam 2004, driven by increases in
LENOX, and IRWIN-branded businesses, partially effsy sales declines in the Amerock business anguroer electronic tools.

Operating income for 2005 was $171.1 million, ardase of $10.7 million, or 5.9%, from $181.8 miflicn 2004, driven by raw mater
inflation, restructuring related costs at the Anodrbusiness and investments in SG&A in the tooksirmess, partially offset by productivity ¢
the sales increase noted above.

Home Fashions

Net sales for 2005 were $824.0 million, a decredsk82.8 million, or 9.1%, from $906.8 million ir0@4, driven by product line exits and ¢
sales declines in the European Home Fashions tassipartially offset by favorable foreign curreni@nslation and increased sales in the N
American Home Fashions business.

Operating income for 2005 was $22.7 million, a dase of $10.3 million, or 31.2%, from $33.0 million2004. The decrease in opera
income was due primarily to lower sales, partialftfset by productivity.

Other

Net sales for 2005 were $930.3 million, a decredsk35.1 million, or 3.6%, from $965.4 million ir0@4. The decline is primarily the resul
core sales declines in the Little Tikes batteryrafeel products business.
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Operating income for 2005 was $98.1 million, anréase of $6.1 million, or 6.6%, from $92.0 millionthe comparable period of 2004, dri
by productivity, favorable pricing and reduced SG&#he juvenile products businesses, partiallg@fby raw material inflation.

2004 vs. 2003 Business Segment Operating Results

Net sales by segment were as follows for the yede@& December 3(in millions, except percentages) :

2004 2003 % Change
Cleaning & Organizatiol $1,702. $1,848.1 (7.9%
Office Products 1,686.: 1,681.. 0.2
Tools & Hardware 1,218.° 1,199 1.€
Home Fashion 906.¢ 901.( 0.€
Other 965.4 984.: (1.9
Total Net Sale: $6,479. $6,614.¢ (2.00%

Operating income by segment was as follows foryttee ended December 3in millions) :

2004 2003 % Change

Cleaning & Organizatiol $100.7 $103.¢ (2.8%
Office Productt 261.¢ 309.¢ (15.9
Tools & Hardware 181.¢ 179.: 14
Home Fashion 33.C 44.¢ (25.9)
Other 92.C 114.¢ (19.9
Corporate (39.9) (30.9) (30.0
Impairment charge (295.)) (34.5
Restructuring cost (44.2) (189.9)

Total Operating Incom $290.1 $497.¢ (41.60%

Cleaning & Organization

Net sales for 2004 were $1,702.7 million, a de@e#s$145.9 million, or 7.9%, from $1,848.6 milliam 2003. The 7.9% sales decrease
driven primarily by a decline in the Rubbermaid Homroducts business due to planned toargin product line rationalizations, parti
offset by favorable pricing and increases in caxpct sales in the Rubbermaid Foodservice, Rubdidr@ommercial, and Rubbermaid 2
Pacific businesses.

Operating income for 2004 was $100.7 million, ardase of $2.9 million, or 2.8%, from $103.6 million 2003. The decrease in opera
income is primarily the result of higher raw maaércosts (particularly resin), partially offset ligvorable pricing and improvement
Rubbermaid Commercial and Rubbermaid Asia Pacifgiresses.

Office Products

Net sales for 2004 were $1,686.2 million, an inseeaf $5.0 million, or 0.3%, from $1,681.2 millian2003. The increase in net sales prim;
resulted from a singldigit increase in the writing instruments businesshe strength of innovative new products, largdfget by the exit
low margin resin based products in the Eldon offioeducts business.

Operating income for 2004 was $261.9 million, ardase of $47.7 million, or 15.4%, from $309.6 mifliin 2003. The decrease in opers
income was driven by restructuring related costhénEuropean writing instruments business andmaderial inflation, primarily in resin cot
in the Eldon office products division, partiallyfedt by improvement in the Sanford Latin America &anford Asia Pacific businesses.

Tools & Hardware
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Net sales for 2004 were $1,218.7 million, an inseeaf $19.0 million, or 1.6%, from $1,199.7 milliam 2003. The increase in net sales
driven by increases in the LENOX businesses.

Operating income for 2004 was $181.8 million, aoréase of $2.5 million, or 1.4%, from $179.3 millian 2003. The improvement
operating income was generated primarily by praglifgtsavings, sales increases and streamliningainies, partially offset by raw matet
inflation.

Home Fashions

Net sales for 2004 were $906.8 million, an increafs®5.8 million, or 0.6%, from $901.0 million iMR3. The increase in net sales was di
primarily by favorable foreign currency fluctuatiguartially offset by planned product line exitstlire Swish UK business.

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

Net sales for 2004 were $965.4 million, a decreas$18.9 million, or 1.9%, from $984.3 million in0A3. The decrease in net sales
primarily attributable to the sale of Cosmolab imf¢gh 2003, which contributed $10 million in sale2D03, and sales declines experienct
the Graco business.

Operating income for 2004 was $92.0 million, a dase of $22.8 million, or 19.9%, from $114.8 millim 2003. The decrease in opera
income was due primarily to the sales decreaseatdzand raw material inflation in resin based pitsl
Liquidity and Capital Resources

Cash and cash equivalents (decreased) increageltbass for the year ended December @h,millions) :

2005 2004 2003
Cash provided by operating activiti $641.¢ $660.( $773.:
Cash (used in)/provided by investing activil (766.7%) 189.¢ (716.7)
Cash (used in)/provided by financing activit (257.2) (494.) 31.4
Exchange effect on cash and cash equiva (7.9 5.7 0.8
(Decrease) Increase in cash and cash equiv: ($390.9) $361. $89.8

Sources

The Companys primary sources of liquidity and capital resosragclude cash provided by operations, proceeds filivestitures and use
available borrowing facilities.

Cash provided by operating activities for the yermded December 31, 2005 was $641.6 million compar&$60.0 million for the comparal
period of 2004. Net cash provided by operatingvétes before working capital changes decreased(i®5, which was partially offset
improvements in working capital.

In 2005, the Company received cash proceeds ofb$6bBlion related to the sale of businesses anerotioneurrent assets, comparec
$318.1 million in 2004. In 2005, the Company reeeéicash proceeds of $64.3 million related to the shother norcurrent assets, compa
to $55.3 million in 2004. In 2005, the Company sthld Curver business. Businesses sold in 2004dedRanex Brazilian lowend cookwart
European picture frames, U.S. picture frames (Ba)yn&nchor Hocking glassware, Mirro cookware anttl&iTikes Commercial Playgrou
Systems.

27




In 2005, the Company received proceeds from thersse of debt of $337.0 million compared to $33iian in 2004. Most of the increase
2005 was due to the issuance of commercial pafsedeto the funding of the November 2005 DYMO astijon.

The Company has short-term foreign and domestiomndtted lines of credit with various banks that available for shorterm financing
Borrowings under the Company’s uncommitted linesrefit are subject to the discretion of the lendére Companys lines of credit do n
have a material impact on the Company’s liquidgprrowings under the Comparsylines of credit at December 31, 2005 and 2004ldc
$4.0 million and $21.3 million, respectively.

In November 2005, the Company entered into a $780ldn syndicated revolving credit facility (th&Revolver”) pursuant to a fivgeal
credit agreement. The Revolver, which expires irvédober 2010, replaces the Company’s $650.0 milfiee-year Syndicated Revolvii
Credit Agreement that was scheduled to expire ime 2007. At December 31, 2005, there were no bangswnder the Revolver.

In lieu of borrowings under the Revolver, the Companay issue up to $750.0 million of commercial @aprhe Revolver provides t
committed backup liquidity required to issue comamrpaper. Accordingly, commercial paper may dodyissued up to the amount availi
for borrowing under the Revolver. The Revolver gisovides for the issuance of up to $100.0 millafnstandby letters of credit so long
there is a sufficient amount available for borrogviander the Revolver. At December 31, 2005, $26#lon of commercial paper w
outstanding and there were no standby lettersagfitissued under the Revolver.

The Revolver permits the Company to borrow fundsaovariety of interest rate terms and requires, ragnather things, that the Compi
maintain certain Interest Coverage and Total Ineldiess to Total Capital Ratio, as defined in theeergent. The Revolver also lin
Subsidiary Indebtedness. As of December 31, 20@5Cbmpany was in compliance with the agreemenéming the Revolver. On an ann
basis, the Company may request extension of thelRev(subject to lender approval) for additionakeyear periods.

Under a 2001 receivables facility with a finandiastitution, the Company created a financing entiitstt is consolidated in the Compagy’
financial statements. Under this facility, the C@np regularly enters into transactions with thaficing entity to sell an undivided interes
substantially all of the Compars/United States trade receivables to the finanemmgy. In 2001, the financing entity issued $45@idion in
preferred debt securities to the financial insititot Certain levels of accounts receivable wafts and other events would permit the finar
institution to terminate the receivables facilitydarequire redemption of the preferred debt seestitThe receivables and preferred
securities are recorded in the consolidated aceoahtthe Company. The financing entity may cause gheferred debt securities to
exchanged on September 18, 2006 for a two yedtirflpaate note in an aggregate principal amountktputhe par value of the preferred ¢
securities plus accrued but unpaid return. Uporetidange, the financing entity will pay to thefpreed debt securities holder, a premiurr
which the Company has accrued $4.6 million as afdbger 31, 2005. Because this debt matures in 200&ntire amount is considered t
longterm debt. At any time prior to maturity of the epthe holder may elect to convert it into new ernefd debt securities of the financ
company with a par value equal to the outstandiimcipal amount of the note. The preferred debtisées must be retired or redeemed,
any note for which such securities are exchangest el repaid, before the Company can have accdhg financing entitys receivables. /
of December 31, 2005 and 2004, the aggregate ansbwnittstanding receivables sold under this faciias $746.9 million and $720.9 millic
respectively.

Uses

The Companys primary uses of liquidity and capital resouraeduide acquisitions, dividend payments, capitaleexjitures and payments
debt.

Cash used for acquisitions was $740.0 million i®%20compared to $6.6 million in 2004. The cash uise@005 related primarily to tl
acquisition of DYMO for $706 million, which was fded by approximately $487 million of cash on hand 219 million from existing cre«
facilities. See Footnote 2 to the Consolidated el Statements for additional information. In 20ehe Company did not invest in signific
acquisitions.
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Capital expenditures were $92.2 million and $121ilion in 2005 and 2004, respectively. The decediascapital expenditures is primarily ¢
to the Companys focus on capital spending discipline in 2005. i@Ghgxpenditures for 2006 are expected to be énréinge of $125 to $1
million.

In 2005, the Company made payments on notes pagadiéongterm debt of $360.1 million compared to $298.4 imillin 2004, including tr
purchases in 2005 of 750,000 shares of its 5.258%eartible preferred securities from holders at warage price of $47.075 per share ($
million). In 2004, the Company purchased 825,008reh of its 5.25% convertible preferred securifiesn a holder for $43.6875 per sh
($36.0 million). See Footnote 10 to the Consoliddtmancial Statements for additional informatiantbese transactions.

Aggregate dividends paid were $231.5 million an@81$2 million in 2005 and 2004, respectively. In 80the Company expects to make sin
dividend payments.

Cash used for restructuring activities was $35.fianiand $79.7 million in 2005 and 2004, respeelyv These payments relate primarily
employee termination benefits. In 2006, the Compexygects to use approximately $100 million of cashrestructuring activities related
Project Acceleration. See Footnote 4 to the Codat#dd Financial Statements for additional inforovati

In 2005, the Company made a voluntary $25.0 milleash contribution to fund its foreign pension plaim 2004, the Company mad
voluntary $50.0 million cash contribution to futetCompany’s U.S. pension plan.

In 2005, the Company terminated a cross currerteyant rate swap and paid $26.9 million. This payrhas been recognized in operating
flow. In 2004, the Company recognized $5.5 millretated to the fair value of an interest rate st was terminated as a source in oper
cash flow.

Retained earnings increased in 2005 by $19.7 millidhe increase in retained earnings is due tethesnt year net income, partially offset
cash dividends paid on common stock.

Working capital at December 31, 2005 was $675.8anilcompared to $1,141.1 million at December 3004£ The current ratio

December 31, 2005 was 1.38:1 compared to 1.610eaember 31, 2004. The decrease in working cajsitdue to cash used to fund

DYMO acquisition, partially offset by favorable tarttlements and the reduction of other accruduxlitias, primarily as a result of spending
previously announced restructuring plans.

Total debt to total capitalization (total debt istof cash and cash equivalents, and total cegatidin includes total debt and stockholders’
equity) was .60:1 at December 31, 2005 and .550eaember 31, 2004.

The Company believes that cash provided from ojmeratand available borrowing facilities will conti@ to provide adequate support for
cash needs of existing businesses on a s$éort-basis; however, certain events, such as ggnif acquisitions, could require additic
external financing on a long-term basis.

Minimum Pension Liability

In accordance with Financial Accounting Standardsm (FASB) Statement No. 87, Employeftcounting for Pensions, the Comp.
recorded an additional minimum pension liabilityjusiment at December 31, 2005. The effect of tbis-cash adjustment was to increase
pension liability by approximately $89.1 million,ittv a corresponding charge to equity, net of taxafsapproximately $60 million. Tt
Company believes that its pension plan has theogpiate long-term investment strategy and the Cawgaliquidity position is expected
remain strong.

Resolution of Income Tax Contingencies

In 2005 and 2004, the Company recorded $73.9 mikind $15.5 million, respectively, in income taxiéit as a result of favorable resolut
of certain tax issues and the expiration of theusgeof limitations on certain tax issues. Theseelfies are reflected in the Compasy2005 an
2004 Consolidated Statements of Operations.
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Contractual Obligations, Commitments and Off-Balane Sheet Arrangements

The Company has various contractual obligationsalarecorded as liabilities in its consolidatiedificial statements. Certain other items,
as purchase commitments and other executory cesiti@e not recognized as liabilities in the Conypamonsolidated financial statements
are required to be disclosed. Examples of items neobgnized as liabilities in the Compasiytonsolidated financial statements
commitments to purchase raw materials or inventbat has not yet been received as of December@15 2nd future minimum lee
payments for the use of property and equipment uoplerating lease agreements.

The following table summarizes the effect that ée@asid other material contractual obligations liskedow are expected to have on
Companys cash flow in the indicated period. In additiohe ttable reflects the timing of principal and ief&r payments on borrowir
outstanding as of December 31, 2005. Additionaditletegarding these obligations are provided anfthotnotes to the Consolidated Finar
Statements, as referenced in the tdislenillions):

Payments Due by Peric

Less thar 1-3 35 More than
Total 1 Year Years Years 5 Years
Long-term deb+— maturities (1) $2,592.! $162.¢ $705.¢ $706.: $1,018.(
Interest on lon-term debt (2 1,323.° 145.¢ 230.¢ 163.¢ 783.%
Operating lease obligations ( 290.¢ 90.£ 103.1 50.¢ 46.€
Purchase obligations (: 600.( 407. 191.¢ 0.4 0.1
Total contractual obligations (! $4,807.. $806." $1,231.: $921.: $1,848.!

(1) Amounts represent contractual obligations due, b interest, based on borrowings outstandingfd3ecember 31, 2005. For further information rielgtto thes
obligations, see Footnotes 9 and 10 to the CorsteliiFinancial Statemen

(2) Amounts represent estimated interest expense onwimigs outstanding as of December 31, 2005. Istaye floating debt was estimated using the inde& in effect ¢
of December 31, 2005. For further information rielgto this obligation, see Footnotes 9 and 1h&Consolidated Financial Stateme!

(3) Amounts represent contractual minimum lease obbgaton operating leases as of December 31, 20@5fuRher information relating to this obligatiosee Footno
12 to the Consolidated Financial Stateme

(4) Primarily consists of purchase commitments enténtd as of December 31, 2005 for finished goodsy maaterials, components and services pursuantdally
enforceable and binding obligations, which incladlesignificant terms

(5) Total does not include contractual obligations regbon the December 31, 2005 balance sheet asntuiabilities, except for current portion of Ic-term debt

The Company also has obligations with respectsg@énsion and post retirement medical benefit pl8es Footnote 13 to the Consolidi
Financial Statements.

As of December 31, 2005, the Company had $96.7amilin standby letters of credit primarily relaténl the Company’s selfisuranc
programs, including workergompensation, product liability, and medical. SeetRote 21 to the Consolidated Financial Statemfentiirthe
information.

As of December 31, 2005, the Company did not hamesignificant offbalance sheet arrangements, as defined in Iterag@y(i) of SEC
Regulation S-K.

Critical Accounting Policies

The Companys accounting policies are more fully described @otRote 1 to the Consolidated Financial Stateméygsdisclosed in Footnote
to the Consolidated Financial Statements, the patipa of financial statements in conformity witlkrgerally accepted accounting princi
requires management to make estimates and assmsatimut future events that affect the amountsrtegdn the financial statements
accompanying footnotes. Future events and thedctffcannot be determined with absolute certairttgrefore, the determination of estimi
requires the exercise of judgment. Actual resulsvitably will differ from those estimates, and kudifferences may be material to
Consolidated Financial Statements. The followinctieas describe the Company’s critical accountinticies.
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Sales Recognition

Sales of merchandise and freight billed to custenaee recognized when title passes and all sultaisks of ownership change, which occ
either upon shipment or upon delivery based upanraotual terms. Sales is net of provisions fohcdiscounts, returns, customer disco
(such as volume or trade discounts), cooperativersiding and other sales related discounts.

Recovery of Accounts Receivable

The Company evaluates the collectibility of accsurdceivable based on a combination of factors. Wéneare of a specific customer’
inability to meet its financial obligations, suchia the case of bankruptcy filings or deterionatio the customes’ operating results or financ
position, the Company records a specific reservddal debt to reduce the related receivable t@atheunt the Company reasonably believ
collectible. The Company also records reserveddordebt for all other customers based on a vaoietgctors, including the length of time
receivables are past due and historical colleatixperience. If circumstances related to specif&t@mers change, the Compasngstimates 1
the recoverability of receivables could be furthejusted. As of December 31, 2005, the Companyatladvances for doubtful accounts
$31.8 million on $1,234.5 million of accounts recle.

Inventory Reserves

The Company reduces its inventory value for esthatbsolete and slow moving inventory in an amaantal to the difference between
cost of inventory and the net realizable value Baggon assumptions about future demand and maokelitions. If actual market conditic
are less favorable than those projected by manageewdditional inventory write-downs may be reqdire

Goodwill and Other Indefinite-Lived | ntangible Assets

The Company conducts its annual test of impairni@ngoodwill and indefinite life intangible assetsthe third quarter because it coinci
with its annual strategic planning process fooéits businesses. The Company also tests for imgait if events or circumstances indicate
it is more likely than not that the fair value ofegorting unit or the indefinite life intangibleset is below its carrying amount.

The Company cannot predict the occurrence of cedaéents that might adversely affect the reportaldes of goodwill and other intangil
assets. Such events may include, but are not tinbitestrategic decisions made in response to eximnand competitive conditions, the img
of the economic environment on the Company’s custdmase, or a material negative change in itsioalstiips with significant customers.

The Company assesses the fair value of its regputiits for its goodwill and other indefinite livetangible assets (primarily trademarks
tradenames) in its impairment tests, generally daggon a discounted cash flow methodology, or amahcsales offer received fromr
prospective buyer, if available. The discountechcmws are estimated utilizing various assumptioegarding future revenue and exper
working capital, terminal value, and market disdoates. The underlying assumptions used are densiwith those used in the strategic plan.

If the carrying amount of the reporting unit is gtexr than the fair value, goodwill impairment may fresent. The Company measure:
goodwill impairment based upon the fair value o thnderlying assets and liabilities of the repartimit, including any unrecogniz
intangible assets, and estimates the implied faiues of goodwill. An impairment charge is recoguize the extent the recorded good
exceeds the implied fair value of goodwill.

If the carrying amount of the intangible asset exiseits fair value, an impairment charge is recttethe extent the recorded intangible &
exceeds the fair value.

Other Long-Lived Assets

The Company tests its other lofiged assets for impairment in accordance withestent of Financial Accounting Standards (SFAS) Nt
“Accounting for the Impairment or Disposal of Lohgred Assets.” In accordance with
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SFAS No. 144, the Company evaluates if impairmadicators related to its property, plant and eqeptrand other lontived assets a
present. These impairment indicators may inclugggaificant decrease in the market price of a limegd asset or asset group, a signifii
adverse change in the extent or manner in whidng-lived asset or asset group is being used s iphysical condition, or a curreperioc
operating or cash flow loss combined with a histfrpperating or cash flow losses or a forecadtdieanonstrates continuing losses assoc
with the use of a lontived asset or asset group. If impairment indicatme present, the company estimates the fututeflmags for the ass
or group of assets. The sum of the undiscountagrdutash flows attributable to the asset or grolupssets is compared to their carr
amount. The cash flows are estimated utilizingousiassumptions regarding future revenue and egpen®rking capital, and proceeds fi
asset disposals on a basis consistent with theegicaplan. If the carrying amount exceeds the sfihe undiscounted future cash flows,
Company discounts the future cash flows using lafrese discount rate and records an impairment chasgthe difference between the
value and the carrying value of the asset groupe@zdly, the Company performs its testing of theeagroup at the produtite level, as this
the lowest level for which identifiable cash floase available.

Product Liability Reserves

The Company has a self-insurance program for ptoéaklity that includes reserves for seHtained losses and certain excess and agg
risk transfer insurance. The Company uses histotass experience combined with actuarial evaluatinethods, review of significe
individual files and the application of risk traasfprograms in determining required product lidpilieserves. The Comparsy'actuarie
evaluation methods take into account claims inclimat not reported when determining the Compsupybduct liability reserve. The Comp:
has product liability reserves of $28.3 million @isDecember 31, 2005. While the Company believes ithhas adequately reserved for tt
claims, the ultimate outcome of these matters nxaged the amounts recorded by the Company andaglditional losses may be materig
the Company’s Consolidated Financial Statements.

Legal and Environmental Reserves

The Company is subject to losses resulting frorersite and evolving federal, state, local and gréaws and regulations, as well as, con
and other disputes. The Company evaluates the fmitéegal and environmental losses relating toheapecific case and determines
probable loss based largely on historical expegefitie estimated losses take into account antazipedsts associated with investigative
remediation efforts, including legal fees, whereamsessment has indicated that a probable lialhifiy been incurred and the cost ca
reasonably estimated. No insurance recovery isntakt® account in determining the Compasyost estimates or reserve, nor da
Company’s cost estimates or reserve reflect angodigting for present value purposes, except widpeet to longerm operations ai
maintenance CERCLA matters which are estimatedestemt value. The Compamsyéstimate of environmental response costs asedoutt
these matters as of December 31, 2005 ranged het®d28 million and $23.8 million. As of Decembdr, 2005, the Company had a res
equal to $15.4 million for such environmental resg®costs in the aggregate, which is includedhierodccrued liabilities and other noncur
liabilities in the Consolidated Balance Sheets.

Income Tax Contingencies

The Company establishes a tax contingency resenveeftain tax exposures when it is not probabé the Company tax position will b
ultimately sustained. The Company eliminates actaxtingency reserve balance when it becomes prelithat the Compang’tax position wi
ultimately be sustained, which generally occurs mittee statute of limitations for a specific expasitem has expired or when the Comg.
has reached agreement with the taxing authoritiehe treatment of an item. The Company generakgsses its tax contingency reserves
quarterly basis. Management cannot determine véttamty the ultimate resolution of these tax mrattéctual results may differ from t
recorded amounts.

Pending Adoption of New Accounting Pronouncements
Sock Options
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In December 2004, the Financial Accounting Stansl@dard (“FASB”)issued Statement of Financial Accounting Standhialsl123 (revisec
(“SFAS 123(R)"), “Share-Based Payment.” SFAS 123(@juires all sharbased payments to employees, including grants plame stoc
options, to be recognized in the financial stateisi@ased on their fair values (i.e., pro formaldisgre is no longer an alternative to finar
statement recognition). The Statement supersedesufsting Principles Board Opinion (“APB”) No. 25A¢counting for Stock Issued
Employees,”and will require adoption no later than Januard06. The Company has adopted the provisions ohée standard using t
modified prospective method and using the Bl&ckoles option pricing model effective January)& As a result of adoption, the Comp
expects to recognize approximately $15 million 20 $nillion, pre-tax, in additional expense in 2006.

International Operations

For the years ended December 31, 2005, 2004 ar@i #@® Company’s nobkS. businesses accounted for approximately 28% 28d 289
of net sales, respectively (see Footnote 20 tacCbiesolidated Financial Statements). Changes in bogh and norJ.S. net sales are sho
below for the years ended December@1imillions, except percentages) :

2005 vs. 2004 vs.
2004 % 2003 %

2005 2004 2003 Change Change

u.s. $4,537..  $4,611..  $4,787.. (1.6)% (3.7%
Non-U.S 1,805. 1,868." 1,827. (3.9 2.2

$6,342.!  $6,479.t  $6,614. (2.9)% (2.0%

Forward-Looking Statements

Certain statements in this report and the documientsporated herein by reference constitute foddaoking statements, as defined by
Private Securities Litigation Reform Act of 199%heBe statements are subject to risks and uncéetifthe statements relate to, and ¢
forwarddooking statements that may be made by the Compmayyrelate to, but are not limited to, informatmmassumptions about the effe
of Project Acceleration, sales (including pricingcome/(loss), earnings per share, return on yquéturn on invested capital, cap
expenditures, working capital, cash flow, dividendapital structure, debt to capitalization ratigasterest rates, internal growth ra
restructuring, impairment and other charges, p@kmbsses on divestitures, impact of changes inoasting standards, pending le
proceedings and claims (including environmentalteng}, future economic performance, operating inedmprovements, costs and ¢
savings (including raw material inflation, prodwity and streamlining), synergies, managengrglans, goals and objectives for fu
operations and growth. These statements genen@lpa@ompanied by words such as “intend,” “anti@ga‘believe,” “estimate,” “project,”
“target,” “plan,” “expect,” “will,” “should” or similar statements. You should understand that forWao#fing statements are not guaran
because there are inherent difficulties in predgctiuture results. Actual results could differ migty from those expressed or implied in
forwarddooking statements. The factors that are discugs&drt I, Item 1A of this report, as well as thattars that are set forth generall
this report and the documents incorporated by eefez herein, could cause actual results to difeme of these factors are described as ci
for success. Our failure to achieve, or limitedcass in achieving, these objectives could resudicinal results differing materially from the
expressed or implied in the forwalabking statements. In addition, there can be rsoir@sce that we have correctly identified and asskal
of the factors affecting the Company or that thblioly available and other information we receivigharespect to these factors is complel
correct.

"o

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Market Risk

The Companys market risk is impacted by changes in interdstsrdoreign currency exchange rates and certaimuadity prices. Pursuant
the Companyg policies, natural hedging techniques and dexigdthancial instruments may be utilized to redtleeimpact of adverse chan
in market prices. The Company does not hold origharivative instruments for trading purposes.
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The Company manages interest rate exposure thiitsigbhnservative debt ratio target and its mixigéd and floating rate debt. Interest
swaps may be used to adjust interest rate exposuhies appropriate based on market conditions, #ordgualifying hedges, the inter
differential of swaps is included in interest exgen

The Companys foreign exchange risk management policy emphsi$iedging anticipated intercompany and third pastymercial transactit
exposures of ongear duration or less. The Company focuses on alaedging techniques of the following form: 1)s#ftting or netting «
like foreign currency flows, 2) structuring foreignbsidiary balance sheets with appropriate levetiebt to reduce subsidiary net investm
and subsidiary cash flows subject to conversidk, 83 converting excess foreign currency deposits U.S. dollars or the relevant functic
currency and 4) avoidance of risk by denominatiagtiacts in the appropriate functional currencyadidition, the Company utilizes forwi
contracts and purchased options to hedge commeaaidl intercompany transactions. Gains and losskesedeto qualifying hedges
commercial and intercompany transactions are dafeand included in the basis of the underlying daations. Derivatives used to he
intercompany loans are marked to market with theesponding gains or losses included in the Comga@onsolidated Statements
Operations.

The Company purchases certain raw materials, imducesin, corrugate, steel and aluminum, whichsargject to price volatility caused
unpredictable factors. While future movements of maaterial costs are uncertain, a variety of prograincluding periodic raw mater
purchases, purchases of raw materials for futulieedg, longterm contracts and price adjustments help the Caognpatigate this risk. Whe
practical, the Company uses derivatives to helpagarthe volatility related to this risk. In 200betCompany experienced raw mate
inflation of approximately $153 million (primariiy resin and steel), partially offset by pricingieases of approximately $132 million.

The amounts shown below represent the estimatesh{i@it economic loss that the Company could inoomfadverse changes in either inte
rates or foreign exchange rates using the valugslatestimation model. The value+agk model uses historical foreign exchange rated
interest rates to estimate the volatility and datien of these rates in future periods. It estesaa loss in fair market value using statis
modeling techniques that are based on a varianaiemce approach and includes substantially altketarisk exposures (specifica
excluding equitynethod investments). The fair value losses showthéntable below have no impact on results of dpera or financie
condition, but are shown as an illustration of thgact of potential adverse changes in interessralhe following table indicates
calculated amounts for each of the years endedrbleee31, 2005 and 20@#h millions, except percentages):

2005 December 31 2004 December 31 Confidence

Market Risk Average 2005 Average 2004 Level
Interest rate $9.5 $8.1 $12.1 $11.c 95%
Foreign exchang $3.1 $5.€ $2.2 $1.¢ 95%

The 95% confidence interval signifies the Compangégree of confidence that actual losses woulderoted the estimated losses sh
above. The amounts shown here disregard the plitystbat interest rates and foreign currency exaerates could move in the Company’
favor. The value-atisk model assumes that all movements in these wetebe adverse. Actual experience has shownghats and losses te
to offset each other over time, and it is highlyikely that the Company could experience losse$ sascthese over an extended period of
These amounts should not be considered projectibfigure losses, because actual results may diftgrificantly depending upon activity
the global financial markets.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

MANAGEMENT" S RESPONSIBILITY FOR FINANCIAL STATEMENTS AND ANNUA L REPORT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

The management of Newell Rubbermaid Inc. is resptsmgor the accuracy and internal consistencyhef preparation of the consolida
financial statements and footnotes contained madhinual report.

The Companys management is also responsible for establishingnaaintaining adequate internal control over fiahreporting. Newe
Rubbermaid Inc. operates under a system of intexoaunting controls designed to provide reasonasdeirance regarding the reliability
financial reporting and the preparatiofh published financial statements in accordancé wiénerally accepted accounting principles.
internal accounting control system is evaluatedefectiveness by management and is tested, meditand revised as necessary. All inte
control systems, no matter how well designed, hakierent limitations. Therefore, even those systdetermined to be effective can pro\
only reasonable assurance with respect to finastaé&ment preparation and presentation.

The Company’s management assessed the effectiveh#dss Companyg internal control over financial reporting as cédember 31, 2005.
making its assessment, the Companylanagement used the criteria set forth by theritiee of Sponsoring Organizations of the Treac
Commission (COSO) in Internal Control—IntegratedrRework. Based on the results of its evaluatiom,Gbmpanys management concluc
that, as of December 31, 2005, the Company'’s iatexontrol over financial reporting is effectivesea on those criteria.

The Companys independent auditors, Ernst & Young LLP, haveitaddthe financial statements prepared by the mamagt of Newe
Rubbermaid Inc. and managemsndi'ssessment of internal control over financiabrépg. Their reports on these financial statemeatsl ol
management’s assessment of internal control omanéial reporting, are presented below.

NEWELL RUBBERMAID INC.
Atlanta, Georgia
February 10, 2006
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Report of Independent Registered Public Accourf&imm

The Board of Directors and Stockholders
Newell Rubbermaid Inc

We have audited the accompanying consolidated balaheets of Newell Rubbermaid Inc. as of Decer@beP005 and 2004, and the rel:
consolidated statements of operations, stockhdl@epsity, and cash flows for each of the three y@athe period ended December 31, 2!
Our audits also included the financial statemetiedale listed in the Index at Item 15(a). Thesaurfoial statements and schedule are
responsibility of the Company’management. Our responsibility is to expresspamian on these financial statements and schedaged o
our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighaflo(United States). Those stand.
require that we plan and perform the audit to obt@asonable assurance about whether the finastaééments are free of mate
misstatement. An audit includes examining, on tiliasis, evidence supporting the amounts and disis in the financial statements. An &
also includes assessing the accounting princied and significant estimates made by managenemtekhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedtg, tonsolidated financial position of Nev
Rubbermaid Inc. at December 31, 2005 and 2004 ttendonsolidated results of its operations andath flows for each of the three yeat
the period ended December 31, 2005, in conformiith W.S. generally accepted accounting principleso, in our opinion, the relat
financial statement schedule, when considered latioa to the basic financial statements taken asghale, presents fairly in all matel
respects the information set forth therein.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Blo@ynited States), the effectivenes
Newell Rubbermaid In’s internal control over financial reporting as@cember 31, 2005, based on criteria establishéaténnal ControH
Integrated Framework issued by the Committee oiSpiong Organizations of the Treadway Commissioth @ur report dated February
2006 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
Chicago, lllinois
February 10, 2006
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Report of Independent Registered Public Accourf&imm

The Board of Directors and Stockholders
Newell Rubbermaid Inc

We have audited management’s assessment, incladbe iaccompanying ManagemenResponsibility for Financial Statements and At
Report on Internal Control Over Financial Reportitigat Newell Rubbermaid Inc. maintained effeciiviernal control over financial reporti
as of December 31, 2005, based on criteria estedolisn Internal Control+ategrated Framework issued by the Committee ofnSpiing
Organizations of the Treadway Commission (the CQOSiteria). Newell Rubbermaid Ine’management is responsible for maintai
effective internal control over financial reportimapd for its assessment of the effectiveness efriat control over financial reporting. C
responsibility is to express an opinion on managegtm@ssessment and an opinion on the effectiveniefee companys internal control ov
financial reporting based on our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversightf8g&nited States). Those stand:
require that we plan and perform the audit to abtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our audit udeld obtaining an understanding of internal contnegr financial reporting, evaluati
managemeng assessment, testing and evaluating the designoperhting effectiveness of internal control, aretfgrming such oth
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redse basis for our opinion.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranaeliregthe reliability of financi:
reporting and the preparation of financial statetsdor external purposes in accordance with gelyeescepted accounting principles
companys internal control over financial reporting inclsdnose policies and procedures that (1) pertathéaonaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseoEdimpany; (2) provide reasonable assu
that transactions are recorded as necessary toitpgr@paration of financial statements in accor@amdth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoazations of management :
directors of the company; and (3) provide reasanalsisurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or détmisstatements. Also, projections of
evaluation of effectiveness to future periods atgect to the risk that controls may become inadégibecause of changes in conditions, ol
the degree of compliance with the policies or pdaces may deteriorate.

In our opinion, managemest'assessment that Newell Rubbermaid Inc. maintagffsttive internal control over financial repodiras o
December 31, 2005, is fairly stated, in all materespects, based on the COSO criteria. Also, in apinion, Newell Rubbermaid Ir
maintained, in all material respects, effectiveinal control over financial reporting as of Decem®1, 2005, based on the COSO criteria

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@dnited States), the consolida
balance sheets of Newell Rubbermaid Inc. as of Déee 31, 2005 and 2004, and the related consofidatatements of operatio
stockholders’equity, and cash flows for each of the three y@arhe period ended December 31, 2005 of NewelllRuaid Inc. and o
report dated February 10, 2006, expressed an ufigdapinion thereon.

/sl Ernst & Young LLP
Chicago, lllinois
February 10, 2006
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Consolidated Statements of Operations

Year Ended December 2 2005 2004 2003
(Amounts in millions, except per share data)
Net sales $6,342.! $6,479. $6,614.
Cost of products sol 4,448.. 4,641.( 4,732.
Gross margit 1,894.. 1,838.¢ 1,882.:
Selling, general and administrative exper 1,265.¢ 1,208.¢ 1,160."
Impairment charge 34.¢ 295.1 34.t
Restructuring cosl 72.2 44.2 189.:
Operating incomi 522.: 290.% 497.¢
Nonoperating expense
Interest expense, net of interest income of $1%10,4, and $5.8 in 2005, 2004, and
2003, respectivel 127.1 119.: 134.:
Other (income) expense, r (23.0 (3.2 25.€
Net nonoperating expens 104.1 116.] 159.¢
Income from continuing operations before incomess 418.1 174.¢ 337.7
Income taxe: 61.7 104.C 119.¢
Income from continuing operatiol 356.4 70.€ 217.¢
Loss from discontinued operations, net of (105.)) (186.%) (264.5
Net income (loss $251.: ($116.9) ($46.6)
Weighted average shares outstand
Basic 274.¢ 274.¢ 274.1
Diluted 274.¢ 274, 274.
Per common shar-
Basic
Income from continuing operatiol $1.3( $0.2¢ $0.7¢
Loss from discontinued operatio (0.3§) (0.68) (0.96)
Net income (loss $0.97 ($0.49 ($0.17)
Diluted
Income from continuing operatiol $1.3( $0.2¢ $0.7¢
Loss from discontinued operatio (0.39) (0.6¢) (0.96)
Net income (loss $0.91 ($0.47) ($0.19)
Dividends per shar $0.8¢ $0.8¢ $0.8¢

See Footnotes to Consolidated Financial Satements.
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Consolidated Balance Sheets

December 31

(Amounts in millions, except par value)
Assets

Current Assets

Cash and cash equivalel

Accounts receivable, net of allowances of $31.8fa05 and $45.2 for 20(

Inventories, ne

Deferred income taxe

Prepaid expenses and otl

Current assets of discontinued operati
Total Current Asset

Property, plant and equipment, |

Deferred income taxe

Goodwill

Intangible assets, n

Other asset

Non-current assets of discontinued operati
Total Asset:

Liabilities and Stockholde’ Equity

Current Liabilities:

Accounts payabl

Accrued compensatic

Other accrued liabilitie

Income taxes payab

Notes payabl

Current portion of lon-term deb!

Current liabilities of discontinued operatic
Total Current Liabilities

Long-term debt

Other noncurrent liabilitie

Long-term liabilities of discontinued operatio
Stockholder’ Equity:

Common stock, authorized shares, 800.0 at $1.00gae;
Outstanding share

2005— 290.2

2004— 290.1
Treasury stock, at cos
Shares helc

2005— 15.7

2004— 15.7

Additional paic-in capital
Retained earning
Accumulated other comprehensive |

Total Stockholder Equity
Total Liabilities and Stockholde’ Equity

See Footnotes to Consolidated Financial Statements.
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2005 2004
$115.F $505.¢
1,202. 1,199.¢

875.¢ 918.(
109.¢ 73.¢
113.¢ 178.4
55, 137.
2,472.¢ 3,012.¢
971.1 1,231.¢
37.: 30.
2,354 1,823.c
418.: 298.7
185.F 186.(
6.1 83.¢
$6,445.¢ $6,666.¢
$647. $637.
155.( 136.
719.F 750.¢
82.F 68.€
4.0 21.2
162.€ 185.¢
26.4 71.
1,797.F 1,871.
2,429, 2,424
573.¢ 604.1
2.0 2.9
290.2 290.1
(411.6) (411.6)
453.C 437
1,538.¢ 1,518.¢
(226.7) (70.4)
1,643.. 1,764..
$6,445.¢ $6,666.¢




Consolidated Statements of Cash Flows

Year Ended December 2

(Amounts in millions)

Operating Activities

Net income (loss

Adjustments to reconcile net income (loss) to meshcprovided by operating activitie
Depreciation and amortizatic
Non-cash restructuring charg
Deferred income taxe
(Gain) loss on sale of assets/debt extinguisht
Non-cash impairment charg— Continuing operation
Non-cash impairment charg— Discontinued operatior
Loss on disposal of discontinued operati
Other

Changes in current accounts excluding the effdcaequisitions:
Accounts receivabl
Inventories
Accounts payabl
Discontinued operatior
Accrued liabilities and othe

Net Cash Provided by Operating Activiti

Investing Activities Acquisitions, net of cash aggd
Expenditures for property, plant and equiprr
Disposals of noncurrent assets and sale of busia

Net Cash (Used in)/Provided by Investing Activit

Financing Activities

Proceeds from issuance of d

Proceeds for issuance of stc

Payments on notes payable and -term debt
Cash dividend

Proceeds from exercised stock options and ¢

Net Cash (Used in)/Provided by Financing Activil

Exchange rate effect on ca

(Decrease) Increase in Cash and Cash Equive
Cash and Cash Equivalents at Beginning of ®

Cash and Cash Equivalents at End of \

Supplemental cash flow disclosu— cash paid during the year ft
Income taxes, net of refun
Interest

See Footnotes to Consolidated Financial Satements.
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2005 2004 2003
$251.¢ ($116.) ($46.6)
213.¢ 231. 229.F

56.2 30.¢ 138.¢
(66.1) 108.¢ (11.5)
(20.0) (9.0) 29.7

34.. 2951 34.

— 78. 254.¢
96.¢ 90.F —
(23.9) (8.4) 26.1
(29.5) 161.€ 18.

45.7 (51.9) 151.F

(0.7) (27.9 66.€

12. (18.6) 73.C

71.1 (105.9) (191.9

$641.¢ $660.( $773.
($740.0) ($6.6) ($460.0)
(92.2) (121.9) (300.0)
65. 318.1 43.€
($766.) $189.¢ ($716.)
$337.( $33.¢ $1,044.
— — 200.1
(360.) (298.9) (989.6)
(231.5) (231.0 (230.9)
(2.6) 1.4 7.8
($257.7) ($494.) $31.2
(7.8) 5.7 0.8
(390.]) 361.2 89.:
505.¢ 144. 55.1
$115.F $505.¢ $144.¢
$84.¢ $16.¢ $63.5
136.¢ 127.( 136.¢




Consolidated Statements of Stockholders’ Equity an€omprehensive (Loss) Income

(Amountsin millions,

except per share data)

Balance at December 31, 2C

Net loss

Foreign currency translatic

Minimum pension liability
adjustment, net of ($55.5) ti

Gain on derivative instruments, r
of ($3.8) tax

Total comprehensive lo

Cash dividends on common stc

Exercise of stock optior

Issuance of stoc

Other

Balance at December 31, 2C

Net loss

Foreign currency translatic

Minimum pension liability
adjustment, net of ($2.1) t

Loss on derivative instruments, ne
($6.7) tax

Total comprehensive lo:

Cash dividends on common stc

Exercise of stock optior

Other

Balance at December 31, 2C

Net income

Foreign currency translatic

Minimum pension liability
adjustment, net of ($29.3) ti

Gain on derivative instruments, r
of $6.8 tax

Total comprehensive incon

Cash dividends on common stc

Exercise of stock optior

Other

Balance at December 31, 2C

Accumulatec

Add'| Other Total
Common Treasun Paic-In Retainec Comprehensivi Stockholder’
Stock Stock Capital Earnings Loss Equity
$283.! ($409.9 $237.: $2,143.: ($190.%) $2,063.!
— — — (46.6) — (46.6)
— — — — 130.% 130.7
— — — — (114.5 (114.5
— — — — 6.2 6.2
(24.2)
— — — (230.9 — (230.9
0.3 (1.9 7.7 — 6.2
6.7 — 193.¢ — — 200.1
— 0.1 1.t — — 1.€
$290.! ($411.9 $439.¢ $1,865. ($167.9 $2,016.
— — — (116.7) — (116.9)
— — — — 104.¢ 104.¢
— — — — 35 3.t
— — — — (10.9) (10.9
(18.7)
— — — (231.0 — (231.0
— — 14 — — 14
— — (3.9 — — 3.9
$290.! ($411.¢ $437.t $1,518.( ($70.9 $1,764..
— — — 251.% — 251.C
— — — — (107.¢ (107.¢
— — — — (59.9) (59.9)
— — — — 11.1 11.1
95.(
— — — (231.5 — (231.5
0.1 — 0.4 — — 0.t
— — 15.1 — — 15.1
$290.: ($411.9 $453.( $1,538.: ($226.7) $1,643..

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

Description of Business:Newell Rubbermaid Inc. (the “Companyi§ a global manufacturer and marketer of brandedwmer products a
their commercial extensions, serving a wide arfaetail channels including department stores, alist stores, warehouse clubs, home cel
hardware stores, commercial distributors, officpesatores, contract stationers, automotive stemed,baby superstores. The Companyasi
business strategy is to create brands that materdvketing a multproduct offering of everyday consumer and commémmiaducts, backe
by a focus on innovation and customer service é&xwed, in order to achieve maximum results forsttsckholders. The Company’s multi-
product offering consists of well known narbexnd consumer products and their commercial exteasn five business segments: Cleanir
Organization; Office Products; Tools & Hardware;rhFashions; and Other.

Principles of Consolidation: The Consolidated Financial Statements include titeunts of the Company, its majority owned subsig&ant
variable interest entities where the Company igttary beneficiary, after elimination of intercpany transactions.

Use of Estimates:The preparation of these financial statements reguihe use of certain estimates by managemeneterrdining th
Company’s assets, liabilities, revenue and expeaséselated disclosures. Actual results couldediffom those estimates.

Reclassifications:Certain 2004 and 2003 amounts have been reclasgifieonform to the 2005 presentation. See Foothidde a discussion
discontinued operations.

Concentration of Credit Risk: The Company sells products to customers in diviecsihdustries and geographic regions and, thezeftas n
significant concentrations of credit risk. The Canp continuously evaluates the creditworthinesgtoftustomers and generally does
require collateral.

The Company evaluates the collectibility of accsurdceivable based on a combination of factors. Wéneare of a specific customer’
inability to meet its financial obligations, suchia the case of bankruptcy filings or deterionatio the customes’ operating results or financ
position, the Company records a specific reservddal debt to reduce the related receivable t@atheunt the Company reasonably believ
collectible. The Company also records reserveddordebt for all other customers based on a vaoietgctors, including the length of time
receivables are past due and historical colleatixperience. If circumstances related to specifst@mers change, the Compasngstimates 1
the recoverability of receivables could be furthdjusted.

The Company’s forward exchange contracts, ltergs cross currency interest rate swaps, and ogbtotracts do not subject the Compan
risk due to foreign exchange rate movement, becgase and losses on these instruments generdigtajains and losses on the as
liabilities, and other transactions being hedgetie TTCompany is exposed to credit-related losseshén évent of nomerformance t
counterparties to certain derivative financial instents. The Company does not obtain collaterattoer security to support derivative finan
instruments subject to credit risk, but monitors tihedit standing of the counterparties.

The credit exposure that results from commoditteriest rate, and foreign exchange is the fair vafusntracts with a positive fair value a:
the reporting date. There is no credit exposuréhenCompanyg interest rate derivatives at December 31, 2088. cFedit exposure on forei
currency derivatives at December 31, 2005 was $hill®n.

Sales RecognitionSales of merchandise and freight billed to custenaee recognized when title passes and all sultaisks of ownershi
change, which occurs either upon shipment or updivety based upon contractual terms. Sales ihptovisions for cash discounts, retu
customer discounts (such as volume or trade digspuwooperative advertising and other sales reldigcounts.

Cash and Cash EquivalentsCash and cash equivalents include casthamd and investments that have a maturity of thmeaths or les
when purchased.
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Inventories: Inventories are stated at the lower of cost or miavialue using the last-in, first-out (LIFO) orsfifin, first-out (FIFO) methoc
(see Footnote 5 for additional information). Then@any reduces its inventory value for estimatedlats and slow moving inventory in
amount equal to the difference between the costvafntory and the net realizable value based umsnraptions about future demand
market conditions. If actual market conditions kass favorable than those projected by manageradditional inventory writedowns may b
required.

Property, Plant and Equipment: Property, plant, and equipment is stated at cogbeBditures for maintenance and repairs are chan
expense. Depreciation expense is calculated pafigipn the straightine basis. Useful lives determined by the Comparny as follows
buildings and improvements (20-40 years), and nmeckiand equipment (3-12 years).

Goodwill and Other Indefinite-Lived Intangible Assets: The Company conducts its annual test of impairmf@ngjoodwill and indefinite lif
intangible assets in the third quarter becauseiitoides with its annual strategic planning prodessall of its businesses. The Company
tests for impairment if events or circumstancescag that it is more likely than not that the fesdue of a reporting unit or the indefinite
intangible asset is below its carrying amount.

The Company cannot predict the occurrence of cegaents that might adversely affect the reportaldes of goodwill and other intangil
assets. Such events may include, but are not tinbitestrategic decisions made in response to es@mnand competitive conditions, the img
of the economic environment on the Company’s custdmase, or a material adverse change in its eakstips with significant customers.

The Company assesses the fair value of its regputiits for its goodwill and other indefinite livéitangible assets (primarily trademarks
tradenames) in its impairment tests generally baget a discounted cash flow methodology. The disted cash flows are estimated utiliz
various assumptions regarding future revenue arpkreses, working capital, terminal value, and maxdistount rates. The underly
assumptions used are consistent with those ustbe istrategic plan.

Goodwill Impairment

The Company evaluates goodwill impairment one |&abw the reporting segment. If the carrying amafrthe reporting unit is greater tt
the fair value, goodwill impairment may be presefihe Company measures the goodwill impairment bagssh the fair value of tl
underlying assets and liabilities of the reportingt, including any unrecognized intangible assaty] estimates the implied fair value
goodwill. An impairment charge is recognized to éxéent the recorded goodwill exceeds the impladvfalue of goodwill.

Other Indefinite-Lived Intangible Asset Impairment (primarily Trademarks and Tradenames)

If the carrying amount of the intangible asset exiseits fair value, an impairment charge is recdtdethe extent the recorded intangible ¢
exceeds the fair value.

See Footnotes 7 and 18 for additional detail ordgdlband other intangible assets.

Other Long-Lived Assets: The Company tests its other loliged assets for impairment in accordance witheSteent of Financial Accountil
Standards No. 144 (“SFAS No. 144"), “Accounting fbe Impairment or Disposal of Long-Lived Asset®"accordance with SFAS No. 1.
the Company evaluates if impairment indicatorsteelao its property, plant and equipment and otbeg-ived assets are present. TF
impairment indicators may include a significant ese in the market price of a loliged asset or asset group, a significant advensage il
the extent or manner in which a long-lived assedssret group is being used or in its physical d@ior a currenperiod operating or ca
flow loss combined with a history of operating ash flow losses or a forecast that demonstratetincimg losses associated with the use
longived asset or asset group. If impairment indicame present, the Company estimates the futuheflomes for the asset or group of ass
The sum of the undiscounted future cash flowskaitable to the asset or group of assets is comgargeeir carrying amount. The cash flc
are estimated utilizing various assumptions regarfliture revenue and expenses,
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working capital, and proceeds from asset dispasala basis consistent with the strategic plarhéf¢arrying amount exceeds the sum o
undiscounted future cash flows, the Company detemthe assets’ fair value by discounting the &urash flows using a rigkee discour
rate and records an impairment charge as the elifter between the fair value and the carrying vaefube asset group. Generally, the Comj
performs its testing of the asset group at the yeblihe level, as this is the lowest level for whidentifiable cash flows are available.
Footnote 18 for additional information.

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

Product Liability Reserves: The Company has a self-insurance program for prtdékility that includes reserves for sedtained losses a
certain excess and aggregate risk transfer insardriee Company uses historical loss experience cwdlwith actuarial evaluation methc
review of significant individual files and the ajgation of risk transfer programs in determiningiuged product liability reserves. T
Company’s actuarial evaluation methods take intmant claims incurred but not reported when deteimgi the Company product liabilit:
reserve. While the Company believes that it hagjaately reserved for these claims, the ultimateaue of these matters may exceec
amounts recorded by the Company and such additiossés may be material to the Company’s Conseliieinancial Statements.

Product Warranties: In the normal course of business, the Company ®ffearranties for a variety of its products. Thec#jeterms an
conditions of the warranties vary depending upandpecific product and markets in which the proslvetre sold. The Company accrues
the estimated cost of product warranty at the tfirgale based on historical experience.

Advertising Costs: The Company expenses advertising costs as incuedperative advertising with customers is recordecdthe
Consolidated Financial Statements as a reductiosalefls and totaled $170.5 million, $151.4 milliamd $184.0 million for 2005, 2004 ¢
2003, respectively. All other advertising costs aeeorded in selling, general and administrativpesses and totaled $147.5 milli
$130.1 million and $137.4 million in 2005, 2004 &@D3, respectively.

Research and Development Cost®Research and development costs relating to botinefitnd current products are charged to sellingeg
and administrative expenses as incurred. These eggregated $103.0 million, $105.8 million, and.$9illion in 2005, 2004 and 20!
respectively.

Derivative Financial Instruments: The Company follows SFAS No. 133, “Accounting foerivative Instruments and Hedging Activitieg?
amended. Derivative financial instruments are ueaty to manage certain commodity, interest rate &r@ign currency risks. The
instruments include commodity swaps, interest sateps, longerm cross currency interest rate swaps, forwacth@xge contracts and optic
The Company’s forward exchange contracts and teng-cross currency interest rate swaps do noestilie Company to risk due to fore
exchange rate movement because gains and lossesm instruments generally offset gains and lossethe assets, liabilities, and of
transactions being hedged.

On the date in which the Company enters into avdavie, the derivative is designated as a hedgiefdentified exposure. The Comp.
measures effectiveness of its hedging relationdinyis at hedge inception and on an ongoing basis.

Interest Rate Risk Management:Gains and losses on interest rate swaps desigaatarhsh flow hedges, to the extent that the t
relationship has been effective, are deferred Irerotomprehensive income and recognized in intengsénse over the period in which
Company recognizes interest expense on the retibtlinstrument. Any ineffectiveness on these umsénts is immediately recognizec
interest expense in the period that the ineffeotdgs occurs.

The Company also has designated certain intertstsreaps as fair value hedges. The Company hasgwgted all existing interest rate sv
agreements to be 100% effective. These instruniecitsde commodity swaps, interest rate swaps, kngr cross currency interest rate sw
forward exchange contracts and option contracte. Gbmpany’s forward exchange contracts, Iterga cross currency interest rate swaps
option contracts do not
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subject the Company to risk due to foreign exchaage movement, because gains and losses on tesenients generally offset gains
losses on the assets, liabilities, and other tictitses being hedged. Gains or losses resulting tharearly termination of interest rate swap:
deferred as an increase or decrease to the carvgilog of the related debt and amortized as ansadpnt to the yield of the related ¢
instrument over the remaining period originally emd by the swap. The cash received or paid rglairthe termination of interest rate sw
is included in Other as an operating activity ia onsolidated Statements of Cash Flows.

Foreign Currency Management: The Company utilizes forward exchange contracts @mttbns to manage foreign exchange risk relat
both known and anticipated intercompany transastemmd thirdparty commercial transaction exposures of approtéimane year in duratic
or less. The effective portion of the changes inalue of these instruments is reported in otmnprehensive income and reclassified
earnings in the same period or periods in whichnbgged transactions affect earnings. Any ineffectiortion is immediately recognizec
earnings.

The Company also utilizes long-term cross curreimtgrest rate swaps to hedge laegm intercompany financing transactions. Deriw
instruments used to hedge intercompany financiagstictions are marked to market with the corredpgndains or losses included
accumulated other comprehensive income.

The fair value of foreign currency hedging instrumseis recorded in the captions Prepaid expensesotirer, Other assets, Other acc
liabilities or Other noncurrent liabilities on t@»nsolidated Balance Sheets depending on the riyatiihe Companys cross currency inter
rate swaps and forward contracts at December 315 a8d 2004. The earnings impact of cash flow hedgkting to forecasted purchase
inventory is generally reported in cost of produstéd to match the underlying transaction beinggleeld For hedged forecasted transact
hedge accounting is discontinued if the forecastedsaction is no longer probable of occurringwimich case previously deferred hedc
gains or losses would be recorded to earnings iratedyg.

Disclosures about Fair Value of Financial Instrumeis: The Companys financial instruments include cash and cash edgits, accoun
receivable, notes payable and short and long-testoh. @ he fair value of these instruments approx@magarrying values due to their shtatr
duration, except as follows:

Qualifying Derivative Instruments: The fair valuétbe Companys qualifying derivative instruments is recordedhe Consolidated Balan
Sheets and is described in more detail in Foothbte

Long-term Debt: The fair values of the Company’sdderm debt issued under the mediterm note program and the junior converi
subordinated debentures were $1,473.6 million &#b5% million, respectively, at December 31, 20f¥sed on quoted market prices. All o
significant long-term debt is pursuant to floatimage instruments whose carrying amounts approxifaatealue.

Foreign Currency Translation: Assets and liabilities of foreign subsidiaries tiemslated into U.S. dollars at the rates of exgkdn effect ¢
year-end. The related translation adjustments are madetlg to accumulated other comprehensive incdmsome and expenses are transl
at the average monthly rates of exchange in effedhg the year. Gains and losses from foreignenay transactions of these subsidiarie:
included in net income. International subsidiamgerating in highly inflationary economies translatonmonetary assets at historical ri
while net monetary assets are translated at curages, with the resulting translation adjustmetiuded in net income as other nonoper:
(income) expenses.

Income Tax Contingencies:The Company establishes a tax contingency resemvedftain tax exposures when it is not probab the
Companys tax position will be ultimately sustained. Then@any eliminates a tax contingency reserve balaimn it becomes probable t
the Companys tax position will ultimately be sustained, whignerally occurs when the statute of limitationsgspecific exposure item t
expired or when the Company has reached agreeninthe taxing authorities on the treatment oftami The Company generally assess:t
tax contingency reserves on a quarterly basis. lgeamant cannot determine with certainty the ultimmasolution of these tax matters. Ac
results may differ from the recorded amounts.

Fair Value of Stock Options: In December 2004, the Financial Accounting StanslaBdard (“FASB”) issued Statement of Financ
Accounting Standards No. 123 (revised) (“SFAS 123(RShare-Based Payment.” SFAS
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123(R) requires all shat@ased payments to employees, including grants pf@me stock options, to be recognized in the fierstatemen
based on their fair values (i.e., pro forma disatesis no longer an alternative to financial staatrrecognition). The Statement supers
Accounting Principles Board Opinion (“APB”) No. 2%\ccounting for Stock Issued to Employeesyid will require adoption no later tr
January 1, 2006. The Company has adopted the mosisf the new standard using the modified prospecnethod and using the Black-
Scholes option pricing model effective JanuarydQ& As a result of adoption, the Company expextetognize approximately $15 million
$20 million, pre-tax, in additional expense in 2006

Prior to 2006, the Company has elected to follogvabcounting provisions of APB No. 25 in accounfiogits stock option plans. As a res
the Company grants fixed stock options under whochcompensation cost is recognized. The followiable is a reconciliation of t
Companys net income/(loss) and earnings/(loss) per slaprdforma net income/(loss) and proforma earn{igsg) per share for the yi
ended December 3({in millions, except per share data):

2005 2004 2003

Net income (loss)

As reportec $251.0  ($116.) (%46.9

Fair value option expen: (11.0 (14.2) (19.0

Pro forma $240.2  ($130.9) ($65.9
Basic income (loss) per sha

As reportec $0.92 ($0.42) ($0.17)

Pro forma 0.8¢ (0.47) (0.29
Diluted income (loss) per shal

As reportec $0.91 ($0.42) ($0.17)

Pro forma 0.87 (0.47) (0.29

The fair value of each option grant is estimatedtioa date of grant using the Bla8kholes option pricing model with the follow
assumptions used for grants in 2005, 2004 and 2@8Bectively: riskree interest rate of 3.9%, 4.2% and 4.0%; expedtediend yields ¢
3.0%, 3.0% and 3.0%; expected lives of 6.5, 8.0GAd/ears; and expected volatility of 33%, 30% aaéo.

Comprehensive IncomeThe following table displays the components of acglated other comprehensive income or [ssnillions) :

Foreign After-tax After-tax Accumulatec
Currency Minimum Derivatives Other
Translation Pensior Hedging  Comprehensivi
Gain Liability (Loss)/Gair Loss
Balance at 12/31/0 $120. ($186.5 ($4.9) ($70.9
Disposal/liquidation of business (27.€) — — (27.9)
Other current year chang (79.§) (59.€) 11.1 (128.5)
Balance at 12/31/0 $12.¢ ($246.9 $6.€ ($226.7)

The foreign currency translation gain is net oime taxes of $7.8 million and $73.8 million as @fd@mber 31, 2005 and 2004, respectively.

FOOTNOTE 2
Acquisitions of Businesses
2005

On November 23, 2005, the Company acquired DYMQjlabal leader in designing, manufacturing and mi@mgeon-demand labelin
solutions, from Esselte. The purchase price wasoxppately $730 million, subject to adjustment feorking capital and other adjustme
The cash paid at closing was $706 million, reflegth
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preliminary working capital adjustment relatingEsselte$ retention of certain receivables, as well asdjnstment relating to a modificati
of the transaction structure. The final purchadeepis subject to further adjustment relating tardes in the closing working capital. T
acquisition strengthens the Company’s global lestdprposition in the Office Products segment byaexjfing and enhancing the Company’
product lines and customer base. The Company futlteg@urchase price payment through a combinatiavailable cash of $487.0 milli
and debt of $219.0 million from existing credit ifdies.

The Company has preliminarily allocated the purehpsce to the identifiable assets. The Company rasyet obtained all informatic
including, but not limited to, final independentpagisals required to complete the purchase priteation. The final allocation will t
completed in 2006. The initial purchase price atan was based on preliminary data and managemestimates at the date of acquisitior
as follows(in millions):

Current assel $30.2
Property, plant & equipment, n 23.c
Goodwill 580.¢
Other asset 109.t

Total asset $743.¢
Current liabilities $34.F
Other lon¢-term liabilities 3.3

Total liabilities $37.¢

The transaction summarized above was accountedsfar purchase and the results of operations alget in the Companyg’ Consolidate
Financial Statements since the acquisition date atguisition costs were allocated to the fair @add the assets acquired and liabili
assumed.

The unaudited consolidated results of operationsa @ro forma basis, as though the 2005 acquisitioDYMO had been completed
January 1, 2004, are as follows for the year emdkzbmber 31(in millions, except per share amounts):

2005 2004
Net sales $6,548.! $6,708..
Income from continuing operatiol $367.: $85.2
Net income (loss $262.( ($101.H
Basic earnings (loss) per shi
Income from continuing operatiol $1.3¢ $0.31
Net income (loss $0.9¢ ($0.37)

These pro forma financial results have been prepfmecomparative purposes only and include cerdgijustments, such as increased int
expense on acquisition debt. They do not refleetetfiect of synergies that are expected to resuth fintegration.

2003

Effective January 1, 2003, the Company complete@dquisition of American Saw & Mfg. Co. (“LENOX"§ leading manufacturer of pov
tool accessories and hand tools marketed undet ENDOX brand. The purchase price was approximatdlyOdmillion paid for through tt
issuance of commercial paper, plus transactiorscdste transaction structure permits the deduatfogoodwill for tax purposes, which w
estimated to be $85 million at the time of acqigsit This acquisition and the acquisition of AmaricTool Companies, Inc. (“IRWIN'h 200z
marked a significant expansion and enhancemertteofCompanys product lines and customer base, launching &gy into the estimat
$10 billion-plus global markets for hand tools grmiver tool accessories. Both of these acquisitanesreported in the CompasyTools &
Hardware business segment. The purchase pricee &fENOX acquisition was allocated to the acquiresess and liabilities based on their
values, with the excess recorded as goodwill.
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FOOTNOTE 3
Discontinued Operations

The following table summarizes the results of besges reported as discontinued operations forghesyended December i millions) :

2005 2004 2003
Net sales $172.¢ $439.¢ $1,135.:
Loss from discontinued operations, net of incomxesaof $1.2 million, ($1.6) million an
($53.1) million for 2005, 2004 and 2003, respedyiv ($8.9) ($96.2) ($264.5)
Loss on disposal of discontinued operations, na@aime taxes of zero and $4.7 million
for 2005 and 2004, respective ($96.9) ($90.5) —

No amounts related to interest expense have besratdd to discontinued operatiol

The following table presents summarized balancetshéormation of the discontinued operations aBe€ember 31, ify millions):

2005 2004
Accounts receivable, n $32.2 $79.¢
Inventories, ne 22.¢ 54.:
Prepaid expenses and otl 0.t 3.t
Total Current Asset b5k 137.2
Property, plant and equipment, | 5.7 76.2
Goodwiill — 1.2
Other asset 0.4 6.4
Total Assets $61.¢ $221..
Accounts payabl $15.1 $45.¢
Other accrued liabilitie 11.2 25.€
Total Current Liabilities 26.Z 71.2
Other noncurrent liabilitie 2.C 2.9
Total Liabilities $28.¢ $74.:

As of December 31, 2005, the assets and liabilifabe discontinued operations consist solelyhefEuropean Cookware business.

2005

In June 2005, the Company completed the sale ofCitever business. The Curver business includedGbmpanys European indo
organization and home storage division and wasipusly reported in the Cleaning & Organization segin The sales price, which was suk
to reduction for working capital adjustments, wasillion, paid at closing, plus a note receivalole$5 million, payable within 12 years frc
closing. The Company may also receive contingegimaats, up to an aggregate maximum of $25 milllased on the adjusted earni
before interest and taxes of the Curver businasthéofive years ending December 31, 2009. Duentizipated shortfalls in working capital, 1
Company does not expect to collect any of the #ibominote receivable. In addition, the Company hasincluded the contingent payment
the calculation of the loss on disposal of disqorgid operations.

In connection with this transaction, the Compargorded a norcash loss related to the sale of $62.0 million,aféax, in 2005, included in t
loss on disposal of discontinued operations irtdélée above. In 2004, the Company
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recorded a non-cash impairment charge of $78.9amjlhet of tax, ($34.0 million for goodwill and 44 million for other londived asset:
related to Curver. The charge is included in thes livom discontinued operations for 2004 in théetabove.

In October 2005, the Company entered into an ageaefor the intended sale of its European Cookwaeness. The Company completed
divestiture in January 2006. This business incluttesl brands Pyre® (used under exclusive license from Corning Inconeataand it
subsidiaries in Europe, the Middle East and Afoady) and Vitri® and was previously included in the Company’s Ofegiment.

In connection with this transaction, the Compamorded a net loss of $33.9 million, net of tax205. The total net loss is reported in
table above as part of the loss on disposal obdistued operations.

In the second quarter of 2005, the Company comdhitiehe disposal of a business in the Cleaningr§aBization segment and recognize:
impairment loss of $24.5 million, net of tax, inder to state the assets of this business at théina&ted fair values. In the third and fot
guarters of 2005, the Company revised its estimat@ated to the fair value of this business aftérning several line reviews with a k
retailer and reversed the full amount of the impaint charge. In the fourth quarter of 2005, the Gamy changed its decision to dispose of
business as a result of the aforementioned lineewewins and the identification of significant pradivity opportunities. The results of t
business are now reflected in continuing operations

2004

In January 2004, the Company completed the saits #fanex Brazilian lovend cookware division (previously reported in thiaed operatin
segment) and European picture frames businessaddpsly reported in the Home Fashions operatiggnest).

In April 2004, the Company sold substantially dlits U.S. picture frame business (Burnes), its WorcHocking glassware business ani
Mirro cookware business. Under the terms of theagrent and final adjustments relating to the tretita, the Company retained the acco
receivable of the businesses of $76.6 million, &mitl proceeds, including the retained receivabéess,a result of the transaction w
$304 million. The Burnes picture frame business m&viously reported in the Home Fashions operasggment, while the Anchor Hocki
and Mirro businesses were previously reported énQther operating segment.

In July 2004, the Company completed the sale ofieLiTikes Commercial Playground Systems Inc. (“LBZPto PlayPower, Inc. fi
approximately $41 million. LTCPS was previously sged in the Other operating segment, as a unih@fCompanys Little Tikes divisior
LTCPS is a manufacturer of commercial playgrounstesys and contained playground environments. Thapa@ay retained the consur
portion of its Little Tikes division.

2003

In the fourth quarter of 2003, the Company begamaing various options for certain businesses jotesly included in the Home Fashions
Other segments, including evaluating those busasefss potential sale. As this process progregbedCompany obtained a better indicatio
the market value of these businesses and deterrttiaedhe businesses had a net book value in exd¢dabeir fair value. Due to the appar
decline in value, the Company conducted a new impait test in the fourth quarter and recorded impait charges to writdewn the ne
assets of these businesses to fair value (or ichjfdie value of goodwill). As a result, the Compamygorded a non-cash pre-tax writewn o
$254.9 million on businesses presented in discoatroperations as followi millions):

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

$254.¢
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FOOTNOTE 4
Restructuring Costs

In 2005, the Company recorded restructuring cobt78.2 million, of which $51.3 million relates froject Acceleration, and $20.9 mill
relates to restructuring actions approved prichtocommencement of Project Acceleration (see bé&owetails).

Project Acceleration

In the third quarter of 2005, the Company announaeglobal initiative referred to as Project Accaten aimed at strengthening i
transforming the Company’s portfolio. In connectigith Project Acceleration, the Board of Directafsthe Company approved a thrgeal
restructuring plan (“the Planthat commenced in the fourth quarter of 2005. Tla@ B designed to reduce manufacturing overheadhoev
best cost positions, and to allow the Company toeiase investment in new product development, blaniding and marketing. Proje
Acceleration includes the closures of approximateig-third of the Company’80 manufacturing facilities (as of September 200ptimizing
the Company’s geographic footprint.

The Plan is expected to result in cumulative restming charges totaling between $350 million ad8Gmillion ($295 million — 840 millior
after tax), with between $170 million and $200 foill ($145 million — 370 million after tax) to be incurred in 2006. Appimately 60% c
the charges are expected to be cash charges. Arediahvings are projected to exceed $120 millponuconclusion of the program in 2008.

Project Acceleration commenced in December 200&yltiag in a noreash facility restructuring charge aggregated kpor@ble busine:
segment as followsit millions):

Segmen Provision
Cleaning & Organizatiol $29.¢
Office Products 8.€
Tools & Hardware 6.8
Other 6.€
$51.%

The restructuring actions approved in 2005 reléteBroject Acceleration will result in the closwt9 facilities, with anticipated cash co
primarily employee severance, related to thes@mstio be between $25 million and $30 million. ADecember 31, 2005, no expenses \
recorded related to these cash costs, as notificadi the affected employees had not been made.

Pre-Acceleration Restructuring Activities

The Company announced a significant restructuriag fthe “2001 Plan"pn May 3, 2001. The specific objectives of the 2B04n were t
streamline the Company’s supply chain to becomeb#st-cost global provider throughout the Compamgortfolio by reducing worldwic
headcount and consolidating duplicative manufaetufacilities. The Company recorded $461.7 milliomestructuring charges under the 2
Plan, including $99.9 million for discontinued ogtons. While the accounting charges associated thi2 2001 Plan were completed in
second quarter of 2004, the Company continued tectheely approve individual restructuring plansherl following table shows ti
restructuring costs, net of reversals, recognizedeu the terms of the 2001 Plan and for the sekeatestructuring actions prior to Proj
Acceleration for the years ended December 31, dkudurestructuring costs related to discontinuegrapons(in millions):

2005 2004 2003

Facility and other exit cos $7.7 $39.€ $83.2
Employee severance and termination ben 11.4 3.C 80.2
Exited contractual commitments and ot 1.8 1.6 25.€
Restructuring Cosl $20.¢ $44.2 $189.:
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Restructuring provisions were determined based stimates prepared at the time the specific restring actions were approved
management, and also include amounts recognizethcasred. In 2005 and 2004, the Company reducedrairucturing reserve

approximately $6.4 million and $14.2 million, respeely, primarily as a result of higher proceedsaived from the sale of property, plant
equipment and favorable negotiations on exited restg. Cash paid for restructuring activities wegb.8 million, $79.7 million an
$77.5 million in 2005, 2004 and 2003, respectivAlysummary of the Company’s restructuring plan reseis as followgin millions) :

12/31/04 Costs 12/31/05
Balance Provision Incurred Balance
Facility and other exit cos $18.7 $7.7 ($24.9) $2.2
Employee severance and termination ben 3.C 114 (13.0 14
Exited contractual commitments and ot 4.3 1.8 (5.2 0.9
$26.( $20.¢ ($42.9 $4.5
12/31/03 Costs 12/31/04
Balance Provision Incurred Balance
Facility and other exit cos $77.7 $39.¢ ($98.6) $18.7
Employee severance and termination ben 63.2 3.C (63.2) 3.C
Exited contractual commitments and ot 6.7 1.€ (4.0 4.3
$147.¢ $44.. ($165.9 $26.(

The facility and other exit cost reserves are prilpaelated to future minimum lease payments ocatad facilities and other closure costs.

Under the 2001 Plan, the Company exited 84 faeditind reduced headcount by approximately 12,00 fdllowing table depicts the chan
in accrued restructuring reserves for the year @mkrember 31, aggregated by reportable busingssesg(in millions) :

12/31/04 Costs 12/31/05

Segmen Balance Provision Incurred Balance
Cleaning & Organizatio $3.E $14.¢ ($15.9) $2.7
Office Product: 12.€ (1.8 (9.7 1.7
Tools & Hardware 3.1 4.8 (7.8 0.1
Home Fashion 0.9 (0.2 (0.7 0.C
Other 0.3 1kt (1.9 0.C
Corporate 5.6 2.2 (7.8) 0.C
$26.( $20.¢ ($42.9 $4.5

12/31/03 Costs  12/31/04

Segmen Balance Provision Incurrec Balance
Cleaning & Organizatio $56.1 $22.2 ($74.9 $3.5
Office Product: 29.¢ 10.z (27.€¢) 12.€
Tools & Hardware 17.¢ 1.9 (16.7) 3.1
Home Fashion 17.7 7.3 (24.1) 0.¢
Other 11.5 6.4 (17.€) 0.2
Corporate 14.5 (3.9 (5.0 5.€
$147.¢ $44.% ($165.9  $26.(

The remaining restructuring reserve at DecembeRBQ@5 is primarily related to exit costs on certaianufacturing facilities and severance.
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FOOTNOTE 5
Inventories

The components of net inventories were as follosvefaDecember 31,i( millions):

2005 2004
Materials and supplie $180.: $216.!
Work in proces: 175.¢ 162.
Finished product 520.Z 539.(
$875.¢ $918.(

As of December 31, 2005 and 2004, LIFO reservee W35.6 million and $6.0 million, respectively. €ad certain domestic inventori
(approximately 65.8% and 57.5% of total inventoae®ecember 31, 2005 and 2004, respectively) weermhined by the LIFO method; for
balance, cost was determined using the FIFO mefhloed.Company recognized a gain of $0.6 million andss of $5.1 million in 2004 a

2003, respectively, related to the liquidation tfQ based inventories.

FOOTNOTE 6
Property, Plant & Equipment

Property, plant and equipment consisted of thefdglg as of December 31j{ millions):

2005 2004
Land $43.1 $49.¢
Buildings and improvemen 460.¢ 499.1
Machinery and equipmel 1,732.¢ 1,706.¢

2,236." 2,255.°
Accumulated depreciatic (1,265.0  (1,023.9)

$971.: $1,231.¢

Depreciation expense was $202.5 million, $221.2ioniland $223.3 million in 2005, 2004 and 2003 pesgively.

FOOTNOTE 7
Goodwill and Other Intangible Assets

A summary of changes in the Company’s goodwillsgalows(in millions) :

2005 2004
Balance at January $1,823..  $1,954..
Acquisitions, primarily DYMQC 590.( —
Impairment charges (See Footnote (19.5) (148.7%)
Other, primarily foreign exchang (39.2) 17.¢
Balance at December 2 $2,354."  $1,823.
Other intangible assets consisted of the follovae@f December 31,4 millions):
2005 2004 Amortization Perioc
Tradename— indefinite life $281.( $204.¢ N/A
Tradename— other 53.k 53.1 10- 15 years
Other (1) 144.¢ 91.€ 3- 14 years
479.1 349.1
Accumulated amortizatio (60.8) (50.9
$418.: $298.%

(1) Other consists primarily of capitalized soft@anon-compete agreements, patents and custoitser lis
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Intangible amortization expense was $11.3 mill®b0.0 million and $6.2 million in 2005, 2004, an@d3, respectively. The Company exp
amortization expense to increase by between $8li@mto $13.0 million in 2006 primarily due to thecquisition of DYMO, and reme
consistent thereafter, although such amounts maybased on fluctuations in foreign currency ragesgjuisitions or divestitures, or impairm
charges.

FOOTNOTE 8

Other Accrued Liabilities

Accrued liabilities included the following as of @ember 31, (n millions):

2005 2004
Customer accrua $293.¢ $294.t
Accrued setinsurance liability 89.7 89.¢
Accrued restructuring (See Footnote 4.t 26.C
Accrued pension, defined contribution and of
postemployment benefi 58.2 50.C
Accruals for manufacturing expenses, including imoey
receivec 114.¢ 86.¢
Accrued medical and life insuran 15.4 23.2
Accrued interest and interest rate sw 50.¢ 54.¢
Accrued contingencies, primarily legal, environnad@ind
warranty 22.7 32.¢
Other 69.t 93.1
Other accrued liabilitie $719.! $750.¢

Customer accruals are promotional allowances abdtes, including cooperative advertising, givertistomers in exchange for their sel
efforts. The self-insurance accrual is primarilgualty liabilities such as workersbmpensation, general and product liability ana diability
and is estimated based upon historical loss expegieombined with actuarial evaluation methodsiere\of significant individual files and t|
application of risk transfer programs.

FOOTNOTE 9
Credit Arrangements

The Company has short-term foreign and domestiomnatted lines of credit with various banks that awvailable for shorterm financing
Borrowings under the Comparsyincommitted lines of credit are subject to tteeidition of the lender. As of December 31, 200520Q#, th:
Company had notes payable to banks in the amoufd & million and $21.3 million, respectively, witheighted average interest rate:
12.2% and 11.2%, respectively.

In November 2005, the Company entered into a $78@l®n syndicated revolving credit facility (th&Revolver”) pursuant to a fivgea
credit agreement. The Revolver, which expires invédober 2010, replaces the Company’s $650.0 milfiee-year Syndicated Revolvii
Credit Agreement that was scheduled to expire ime 2007. At December 31, 2005, there were no bangswnder the Revolver.

In lieu of borrowings under the Revolver, the Companay issue up to $750.0 million of commercial @aprhe Revolver provides t
committed backup liquidity required to issue comanarpaper. Accordingly, commercial paper may dodyissued up to the amount availi
for borrowing under the Revolver. The Revolver ghsovides for the issuance of up to $100.0 millafrstandby letters of credit so long
there is a sufficient amount available for borrogvinnder the Revolver. At December 31, 2005, $26#lon of commercial paper w
outstanding and there were no standby lettersedficissued under the Revolver.

The Revolver permits the Company to borrow fundsaovariety of interest rate terms. The Revolvemnes, among other things, that
Company maintain certain Interest Coverage and Trod@btedness to Total Capital
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Ratios, as defined in the agreement. The Revolls Bmits Subsidiary Indebtedness. As of Decen#idgr 2005, the Company was
compliance with the agreement governing the Revolve

FOOTNOTE 10
Long-Term Debt

The following is a summary of long-term debt a®etember 31, iy millions):

2005 2004

Medium-term notes (maturities ranging from 5 toy8@rs, average

interest rate of 5.68% $1,475.( $1,647.(
Commercial paper (average interest rate of 4. 202.( —
Preferred debt securitit 450.( 450.(
Junior convertible subordinated debentt 436.7 474.%
Terminated interest rate swe 24.¢ 38.%
Other lon¢-term debt 4.0 0.3
Total debi 2,592.! 2,609.¢
Current portion of lon-term deb! (162.9) (185.6)
Long-term debt $2,429. $2,424..

The following table summarizes the Company’s averagmmercial paper obligations and interest ratetfe year ended December 31in(
millions, except percentages ):

2005 2004
- Borrowing $30.% $66.:
- Average interest raf 3.5% 1.1%

The aggregate maturities of long-term debstauniding are as follows as of December 31, 2005r{llions):
2006 2007 2008 2009 2010 Thereaftel Total
$162.8 $253.4 $452.0 $252.3 $454.0 $1,018.C $2,592.5

The mediumterm notes, revolving credit agreement (and relatechmercial paper), preferred debt securities, amdor convertibli
subordinated debentures are all unsecured.

Preferred Debt Securities: Under a 2001 receivafdesity with a financial institution, the Compangreated a financing entity that
consolidated in the Compargyfinancial statements. Under this facility, then@@any regularly enters into transactions with tharfcing entit
to sell an undivided interest in substantiallyaflthe Companys United States trade receivables to the finanemigy. In 2001, the financit
entity issued $450.0 million in preferred debt séms to the financial institution. Certain leves$ accounts receivable writgffs and othe
events would permit the financial institution tonténate the receivables facility and require redgompof the preferred debt securities.
receivables and preferred debt securities are dedan the consolidated accounts of the Compang.fiflancing entity may cause the prefe
debt securities to be exchanged on September 08, 20 a two year floating rate note in an aggregaincipal amount equal to the par vi
of the preferred debt securities plus accrued bpgid return. Upon the exchange, the financinghemtill pay to the preferred debt securi
holder, a premium for which the Company has acc$#6é million as of December 31, 2005. Because dkist matures in 2008, the en
amount is considered to be loteym debt. At any time prior to maturity of the epthe holder may elect to convert it into new enefd det
securities of the financing company with a par eadgual to the outstanding principal amount ofrtb&. The preferred debt securities mut
retired or redeemed, and any note for which suchr#ees are exchanged must be repaid, before tnep@ny can have access to the finar
entity’s receivables. As of December 31, 2005 and 2004, atjgregate amount of outstanding receivables sotier this facility wa
$746.9 million and $720.9 million, respectively.
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Junior Convertible Subordinated Debentures: As efdnber 31, 2005, the Company fully and uncondifigrguarantees 8.3 million share:
5.25% convertible preferred securities issued 0@% owned finance subsidiary of the Company, wiich callable at 101.050% of
liquidation preference, decreasing over time to%0dfy December 2007. Each of these “Preferred Séxsiris convertible into 0.9865 of
share of the Company’s common stock, and is edtitlea quarterly cash distribution at the annutd od $2.625 per share.

The proceeds of the Preferred Securities were {eddas $515.5 million of the Comparg/5.25% Junior Convertible Subordinated Deben
(“Debentures”).The Debentures are the sole assets of the sulystdiat, mature on December 1, 2027, bear intettegh annual rate of 5.25
are payable quarterly and became redeemable b@dhgany beginning in December 2001. The Company aefsr interest payments on
Debentures for a period of up to 20 consecutivetgrs during which period distribution paymentstioa Preferred Securities are also defe
Under this circumstance, the Company may not dedaarpay any cash distributions with respect tocdsmmon or preferred stock or d
securities that do not rank senior to the Debestuks of December 31, 2005, the Company has notegléo defer interest payments.

In 2005 and 2004, the Company purchased 750,00825@00 shares, respectively, of its Preferreditees from holders at an average p
of $47.075 per share ($35.3 million) and $43.688b ghare ($36.0 million), respectively. In connectivith the purchases of these secur
the Company negotiated the early retirement ofdmeesponding Debentures with the subsidiary trike Company accounted for th
transactions as an extinguishment of debt resultinget gains of $1.7 million and $4.4 million 0@ and 2004, respectively, which w
included in Other (income) expense, net.

Terminated Interest Rate Swaps: At December 315 200 2004, the carrying amount of lotegm debt and current maturities thereof incli
$24.8 million (of which $12.8 million is classifieds current) and $38.3 million, respectively, nielatto terminated interest rate sy
agreements.

Effective March 9, 2004, the Company terminatedrdaerest rate swap agreement prior to the schedulgtdirity date and received cast
$9.2 million. Of this amount, $5.5 million represed the fair value of the swap that was terminated the remainder represents net int
receivable on the swap. The cash received relatintpe fair value of the swap has been include®iher as an operating activity in

Consolidated Statement of Cash Flows. On Marci042the Company entered into a fixed to floatiate rswap that effectively replaced
terminated swap.

FOOTNOTE 11
Derivative Financial Instruments

Interest Rate Risk Management: At December 31, 200®& Company had interest rate swaps designatefditavalue hedges with .
outstanding notional principal amount of $650.0lionil, with a net accrued interest payable of $2ikion. There is no credit exposure on
Company'’s interest rate derivatives at DecembeGQ5.

At December 31, 2005, the Company had Iterga cross currency interest rate swaps with astanding notional principal amount
$285.5 million, with a net accrued interest recbleaof $0.8 million. The maturities on these Idlegm cross currency interest rate swaps r
from three to four years.

Foreign Currency Management: The following tablmmarizes the Company’s forward exchange contrémtgterm cross currency inter
rate swaps and option contracts in U.S. dollarsnayor currency and contractual amount. The “bagiounts represent the U.S. equivalel
commitments to purchase foreign currencies, and'sbf’ amounts represent the U.S. equivalent of commitsnemtsell foreign currenci
according to the local needs of the subsidiarié®e dontractual amounts of significant forward exaecontracts, longerm cross curren:
interest rate swaps and option contracts and thieivalues as of December 31, were as followsnillions):

2005 2004
Buy Sell Buy Sell
British Pounds $272.1 $59.2 $269.¢ $66.2
Canadian Dollar 0.9 348.( 2.€ 145.¢
Euro 60.¢ 805.2 61.C 516.F
Other 31.7 18.2 29.¢ 57.¢
$365.¢ $1,230.! $363.: $785.¢
Fair Value $396.! $1,248.1 $491 .« $1,004..
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The net loss recognized in 2005 and 2004 for mdtaegural gas and cash flow forward exchange cotstnaas $4.5 million and $8.9 millic
net of tax, respectively, which was recognizechim Consolidated Statements of Operations. The Coyngstimates that $0.9 million of loss
net of tax, deferred in accumulated other comprsirerincome, will be recognized in earnings in 2006

See Footnote 19 to the Consolidated Financial ®etés for information regarding the terminatioraafross currency interest rate swap.

FOOTNOTE 12
Leases

The Company leases manufacturing warehouse and fattiities, real estate, transportation, datacpssing and other equipment under le
that expire at various dates through the year 2B&8t expense was $119.5 million, $121.5 milliod &&12.4 million in 2005, 2004 and 20
respectively.

Future minimum rental payments for operating leasgi#s initial or remaining terms in excess of oreay are as follows as of Decembet
2005 (in millions):

2006 2007 2008 2009 2010 Thereaftel Total
$90.4 $61.8 $41.3 $29.7 $21.1 $46.6 $290.9

FOOTNOTE 13
Employee Benefit and Retirement Plans

As of December 31, 2005, the Company maintainetuamoneualified deferred compensation plans with varyiegns. The total liabilit
associated with these plans was $68.1 million &H%million as of December 31, 2005 and 2004,eesyely. These liabilities are includec
Other Noncurrent Liabilities in the Consolidatedld@®@e Sheets. These plans are partially funded astet balances of $32.8 million .
$35.3 million as of December 31, 2005 and 2004 eetsvely. These assets are included in Other Adneghe Consolidated Balance Sheets.

The Company has a Supplemental Executive Retirefalemt (“SERP”),which is a nonqualified defined benefit plan purgut» which th:
Company will pay supplemental pension benefitse@dain key employees upon retirement based uporetigoyeesyears of service ai
compensation. The SERP is partially funded throaghust agreement with the Northern Trust Compasytrustee, that owns life insura
policies on key employees. At December 31, 2005 20@4, the life insurance contracts had a castesder value of $76.0 million a
$68.9 million, respectively. These assets are gwduin Other Assets in the Consolidated BalanceetSh&he projected benefit obligation
$79.6 million and $78.2 million at December 31, 20ihd 2004, respectively. The SERP liabilities iacduded in the pension table bel
however, the Company’investment in the life insurance contracts augbed from the table as they do not qualify as @lasets under SF,
No. 87,“Employers’ Accounting for Pensions.”

The Company and its subsidiaries have noncontnipyiension, profit sharing and contributory 4010kdns covering substantially all of tk
foreign and domestic employees. Plan benefits anermlly based on years of service and/or compiensdthe Company funding policy is t
contribute not less than the minimum amounts reguby the Employee Retirement Income Security Act9¥4, as amended, the Intel
Revenue Code of 1986, as amended or foreign ssattussure that plan assets will be adequateotader retirement benefits.
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The Companys matching contributions to the contributory 401gldns were $15.4 million, $18.7 million and $2fnillion for the years endt

December 31, 2005, 2004 and 2003, respectively.

The Company uses a September 30th measurementfadatiee majority of its plans. The following prodd a reconciliation of bene
obligations, plan assets and funded status of tbhepanys noncontributory defined benefit pension plangluding the SERP, as

December 31, ifn millions, except percentages ):

United State: Internationa
2005 2004 2005 2004
Change in benefit obligatiol
Benefit obligation at January $878.¢ $860.: $447 ¢ $379.:
Service cos 2.2 40.¢ 7.8 9.4
Interest cos 51.7 54.t 23.t 24.C
Amendments 0.2 — — 0.€
Actuarial loss (gain 72.1 (22.¢) 70.4 (1.8
Acquisitions and othe (0.6) 6.8 8.4 242
Currency translatio — — (55.1) 33.4
Benefits paid from plan asse (57.7) (53.2) (19.5) (21.2)
Curtailments, settlement co: (50.9) (7.6 (0.6) (0.2
Benefit obligation at December ! $896.4 $878.¢ $482.t $447 ¢
Change in plan asse
Fair value of plan assets at Janua $646.¢ $585.¢ $303.¢ $237..
Actual return on plan asse 98.t 54.¢ 45.¢ 26.€
Acquisitions and othe — — 3.C 26.2
Contributions 6.3 59.2 43.€ 16.1
Currency translatio — — (36.€) 22.2
Benefits paid from plan asse (57.7) (53.29) (29.5 (21.2)
Settlement charges and otl — — 0.6 (3.5)
Fair value of plan assets at Decembe $693.% $646.¢ $340.t $303.¢
Funded Statu:
Funded status at December ($202.7) ($232.9) ($142.0) ($143.9
Unrecognized net loss and otl 304.C 321.¢ 100.% 66.7
Unrecognized prior service cc 14.4 (1.4) — 0.2
Net amount recognize $115.7 $88.% ($41.9 ($76.9
Amounts recognized in the Consolidated Balance tStk
Prepaid benefit cost (. $- $- $- $22.€
Intangible asset (I 9.7 10.€ — —
Accrued benefit cost (- (189.9) (167.2) (133.2) (152.7)
Accumulated other comprehensive i 295.2 244.¢ 91.¢ 53.2
Net amount recognize $115.7 $88.< ($41.9) ($76.9
Accumulated benefit obligatic $882.t $813.! $471.( $439.¢
Weighte-average assumptions used to determine be
obligation:
Discount rate 5.7% 6.25% 4.9(% 5.71%
Long-term rate of return on plan ass 8.5(% 8.5(% 6.91% 7.3%
Long-term rate of compensation incre: 4.5(% 4.5(% 3.71% 4.172%

(1) Recorded in Other Assets
(2) Recorded in Other Accrued Liabilities and OtNencurrent Liabilities
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United State: International
200¢ 200¢4 200¢ 200¢4
Weighte-average assumptions used to determine net pefediefit cost
Discount rate 6.25% 6.25% 571% 5.9(%
Long-term rate of return on plan ass 8.5(% 8.5(% 7.3% 7.51%
Long-term rate of compensation incre: 4.5(% 4.5(% 4.12% 4.1&%
Net pension (income) expense includes the follovaoigponents as of December 3in millions):
United State: Internationa
200¢ 200¢ 200: 200¢ 200¢ 200:
Service cost-benefits earned during the
year $2.2 $40.¢ $35.1 $7.¢ $9.4 $8.¢
Interest cost on projected bent
obligation 51.7 54.t 48.2 23.t 24.C 18.C
Expected return on plan ass (64.€) (65.¢) (68.9) (21.0 (21.5) (17.9)
Amortization of:
Prior service cos 1.1 (0.9 (0.2 — — —
Actuarial loss 4.8 51 0.1 3.6 18 1€
Curtailment, settlement and spec
termination benefit cos (16.5) 0.8 0.E (0.9) (1.9) 15.5
Net pension (income) expen ($21.9 $35.1 $15.5 $13.¢ $11.¢ $26.¢

Several of the Compary’subsidiaries currently provide retiree healthecand life insurance benefits for certain emplogeeups. Th
following provides a reconciliation of benefit ojpitions and funded status of the Comparother postretirement benefit plans as of Dece

31, (in millions, except percentages ):

2005 2004
Change in benefit obligatiol
Benefit obligation at January $238.¢  $263.¢
Service cos 3.8 4.t
Interest cos 13.€ 14.2
Actuarial gain (32.9) (18.¢)
Benefits paid from plan asse (25.29 (25
Amendment: (20.9) —
Curtailments (4.7 —
Benefit obligation at December : $173.«  $238.¢
Funded Status
Funded status at December ($173.9) ($238.9
Unrecognized net loss and otl 2.3 40.7
Unrecognized prior service bene (26.0) (8.2
Net amount recognize ($197.) (%206.)

There are no plan assets associated with the Corigpather postretirement benefit plans. The totatsat benefit cost of these plan:

recorded in other accrued liabilities and other-norrent liabilities.

The weighted average discount rate at the measuatestages for the Company’s other postirement benefit plans is developed using a
interest yield curve based upon a broad populaifaorporate bonds rated AA or higher, adjusteth&dch the duration of each plarenefits
The following are the weighted-average assumptimsesl to determine net periodic benefit cost foratfer postretirement benefit plans:

2005 2004
Discount rate 6.25% 6.25%
Health care cost trend ré 6.00(% 6.0(%
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Other postretirement benefit costs include theofelhg components as of December 3ih iiillions ):

2005 2004 2003

Service cosbenefits earned during the ye $3.¢ $4.5 $5.C
Interest cost on projected benefit obligat 13.€ 14.2 16.2
Amortization of:
Prior service (benefit) co (2.4 (0.6) 0.2
Actuarial loss 1.3 0.6 —
Net postretirement benefit cos $16.% $18.5 $21.¢

The projected benefit obligation, accumulated biermfligation and fair value of plan assets for whefined benefit pension plans w
accumulated benefit obligations in excess of pksets are as follows as of December 3t nfillions):

United State: Internationa
200¢ 2004 200¢ 2004
Projected benefit obligatic ($896.9) ($878.9 ($482.5) ($447.9)
Accumulated benefit obligatic ($882.5 ($813.5) ($471.0 ($439.5
Fair value of plan asse $693.7 $646.¢ $340.¢ $303.¢

In accordance with Financial Accounting Standarder (FASB) Statement No. 87, “Employers’ Accougtiior Pensions,'the Compan
recorded an additional minimum pension liabilityjustment at December 31, 2005. In 2005, the Compangrded a charge to equity
$59.8 million, net of tax. The reduction to stocktess’ equity did not affect net income, but is includadother comprehensive income.
Company believes that its pension plan has theogpiate long-term investment strategy and the Cawgaliquidity position is expected
remain strong.

Assumed health care cost trends have been used watuation of postretirement benefits. The treatd is 9% (for retirees under age 65)
11% (for retirees over age 65) in 2005, declinm@%o for all retirees in 2011 and thereafter.

The health care cost trend rate significantly afféhe reported postretirement benefit costs atigations. A onepercentage point change
the assumed rate would have the following effeatsillions ):

1% Increas 1% Decreas

Effect on total of service and interest cost congmts $1.€ ($1.9
Effect on postretirement benefit obligatic $13.C ($12.7)

The Company’s defined benefit pension plan weiglateetage asset allocation at December 31, 2005 @64, by asset category, are
follows:

United State! International
200& 2004 200& 2004
Equity securitie: 66.2% 65.(% 49.% 62.5%
Debt securitie! 23.2% 24.5% 34.&% 34.2%
Real estati 4.4% 4.6% 1.7% 2.2%
Other 6.C% 5.€% 13.€% 1.1%
Total 100.(% 100.(% 100.(% 100.(%

The Company employs a total return investment aagravhereby a mix of equities and fixed income gtweents is used to maximize the long-
term return of plan assets for a prudent levelslf IRisk tolerance is established
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through careful consideration of plan liabilitigéan funded status, and corporate financial comditThe investment portfolio is comprised
diversified blend of equity, real estate and fixecome investments. Equity investments includedaagd small market capitalization stock
well as growth, value and international stock pos&. The Compang common stock comprised zero and $41.1 milliomaricontributor
pension plan assets at December 31, 2005 and &&pEctively.

The Company employs a building block approach temeining the longerm rate of return for plan assets. Historical kets are studied a
long-term historical relationships between equitesl fixedincome are preserved consistent with the widelyeptsd capital market princig
that assets with higher volatility generate a greatturn over the long run. Current market fagtsigh as inflation and interest rates,
evaluated before long-term capital market assumgptiare determined. The lomgrm portfolio return is established via a buildibgpck
approach with proper consideration of diversifiocatand rebalancing. Peer data and historical retara reviewed to check for reasonable
and appropriateness.

In 2005, the Company made a voluntary $25.0 miléash contribution to its foreign pension plangngrily in the United Kingdom. In 20C
the Company made a voluntary $50.0 million cashrdaution to its U.S. defined benefit plan.

Estimated future benefit payments under the Compaisfined benefit pension plans and other petitement benefit plans are as follow:
of December 31, 200514 millions):

2006 2007 2008 2009 2010 2011-201¢
Pension Benefit $69.< $69.< $70.2 $71.2 $72.¢ $404.*
Other Postretirement Benef 18.t 17.2 15.¢ 14.: 13. 63.7

The other postretirement benefit payments are ftecannual Medicare Part D subsidy of approximya#20 million beginning in fiscal 2006.

Effective December 31, 2004, the Company frozel@Bned benefit pension plan for its entire norien U.S. workforce. As a result of t
curtailment, the Company reduced its pension otiigeby $50.3 million and recorded a curtailmeningeelated to negative prior service ¢
in 2005 of $15.8 million. In conjunction with théction, the Company offered special terminationeliiégto certain employees who acce|
early retirement. The Company replaced the defimerkfit pension plan with an additional definedtdbation plan, whereby the Compe
will make additional contributions to the Compampssored employee’s profit sharing plan. The nefindd contribution plan has a fiweal
cliff- vesting schedule, but allows credit for servicedezed prior to the inception of the defined conttidlin plan. For 2005, the Comps
recorded $21.4 million in expense for the definemhtdbution plan. The liability associated with ghplan as of December 31, 200!
$21.4 million and is included in other accrued iliibs on the Consolidated Balance Sheet.

FOOTNOTE 14
Earnings per Share

The calculation of basic and diluted earnings pare for the years ended December 31, is shownvi{@hamillions, except per share data):

2005 2004 2003
Numerator:
Income from continuing operatiol $356. $70.¢ $217.¢
Loss from discontinued operatio (105.J) (186.7) (264.5)
Net income (loss 251.% ($116.) ($46.6)
Denominator
Denominator for basic earnings per sk— weightec-average share 274.2 274.¢ 274.1
Dilutive securities (1 0.5 0.3 0.2

Convertible preferred securities | — — —
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2005 2004 2003

Denominator for diluted earnings per share — adplisteighted-average shares and

assumed conversiol 274.¢ 274.5 274.%
Basic earnings (loss) per sha

Earnings from continuing operatio $1.3( $0.2¢ $0.7¢

Loss from discontinued operatio (0.3§) (0.68) (0.96

Earnings (loss) per sha $0.97 ($0.49 ($0.17%)
Diluted earnings (loss) per sha

Earnings from continuing operatio $1.3( $0.2¢ $0.7¢

Loss from discontinued operatio (0.39) (0.6¢) (0.96¢)

Earnings (loss) per sha $0.91 ($0.42) ($0.19)

1) Dilutive securities include “in the money mpts” and restricted stock awards. The weighted averhgees outstanding for 2005, 2004 and 2003 excloeeliiutive effec
of approximately 9.6 million, 10.6 million and M&llion options, respectively, because such optibad an exercise price in excess of the averag&enaalue of th
Compan’s common stock during the respective ye

) The convertible preferred securities are-dittitive in 2005, 2004 and 2003 and, therefore ehlagen excluded from diluted earnings per shard.thkaconvertible preferr:
shares been included in the diluted earnings parestalculation, net income would be increased By 4million, $16.2 million and $16.6 million in 26, 2004 and 200
respectively, and weighted average shares outstgndbuld be increased by 8.4 million shares, 9.foni shares and 9.9 million shares in 2005, 2004 2003
respectively

FOOTNOTE 15
Stockholders’ Equity

In January 2003, the Company completed the sak 6 million shares of its common stock at a publifering price of $30.10 per shi
pursuant to an effective shelf registration statentigat was previously filed with the Securitiegldtxchange Commission. The net procee:
$200.1 million were used to reduce the Companytaroercial paper borrowings.

Each share of the Company’s common stock includeteek purchase right (a “Right”Each Right will entitle the holder, until the earliol
October 31, 2008 or the redemption of the Riglatduy the number of shares of common stock havimguket value of two times the exer:
price of $200.00, subject to adjustment under geacumstances. The Rights will be exercisablly dna person or group acquires 15%
more of voting power of the Company or announctsnder offer after which it would hold 15% or marfethe Companys voting power. TF
Rights held by the 15% stockholder would not be@gable in this situation.

Furthermore, if, following the acquisition by a pen or group of 15% or more of the Companyodting stock, the Company was acquired
merger or other business combination or 50% or mbits assets were sold, each Right (other thghtRiheld by the 15% stockholder) wc
become exercisable for that number of shares ohwammstock of the Company (or the surviving comping business combination) havin
market value of two times the exercise price ofRight.

The Company may redeem the Rights at $0.001 pértRigor to the occurrence of an event that catiseRights to become exercisable
common stock.

FOOTNOTE 16

Stock Options and Restricted Stock Awards

The Companys Amended and Restated 1993 Stock Option Planeskpin December 31, 2002. For options previousintgchunder that pla
the option exercise price equaled the common ssodk'sing price on the date of grant; options westr a fiveyear period and expire ten ye
from the date of grant. In 2003, a new plan was@apgd by the Company stockholders (“2003 Plamtje 2003 Plan provides for grants o
to an aggregate of 15.0 million stock options, ktawards and performance shares (except that ne than 3.0 million of those grants may
stock awards and performance shares). Under th& R, the option exercise price equals the
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common stocls closing price on the date of grant. Options walt over five years (which may be shortened téese than three years) ¢
expire ten years from the date of grant. Also urnitier 2003 Plan, none of the restrictions on stogkrds will lapse earlier than the tt
anniversary of the date of grant.

The following summarizes the changes in the nuntbeshares of common stock under option, includiptioms to acquire common stc
resulting from the conversion of options under prerger Rubbermaid option plans(millions, except exercise prices):

Weighted
Weightec average
Weighted Exercisabl Average fair value of
Average at end Exercise  options grante
Shares Exercise Pric of year Price during the yee
Outstanding at December 31, 2( 11.4 $3C 3.4 $32
Granted 2.8 28 $8
Exercisec (0.3 25
Canceled / expire (1.6) 31
Outstanding at December 31, 2( 12.z 30 4.4 $31
Granted 3.C 23 $7
Exercisec (0.7 22
Canceled / expire (3.9 30
Outstanding at December 31, 2( 11t 28 5.C $3C
Granted 3.2 23 $6
Exercisec — 23
Canceled / expire (1.5 29
Outstanding at December 31, 2( 13.2 $27 5.8 $2¢
Options outstanding and exercisable as of DeceBihe2005 are as followsiif millions, except exercise prices):
Options Outstandin Options Exercisabl
Range of Weighted Weighted Averag Weighted Weighted Averag
Exercise Number Average Remaining Number Average Remaining
Prices Outstandin __ Exercise Pric  Contractual Life Exercisabl Exercise Pric  Contractual Life
$19.00- $24.99 7.4 $22 8.C 18 $2¢ 6.1
$25.00- $29.99 31 28 6.2 1.9 28 5.€
$30.00- $34.99 14 32 5.1 1.C 32 4.3
$35.00- $50.00 1.2 38 4.5 1.C 38 4.C
$19.00- $50.00 13.2 $27 6.9 5.8 $2¢ 5.3

The Company also grants restricted stock awarddirextors and certain employees. Generally, thesards are subject to threear clifl
vesting and pay dividends quarterly. As of Decen®fer2005 and 2004, the Company had outstandirigatesl stock awards of 1.0 milli
shares and 0.4 million shares, respectively, ndeéhach are vested. Total compensation expenséaf fiillion and $2.8 million was recorc
in 2005 and 2004, respectively related to the icstt shares.

FOOTNOTE 17

Income Taxes

The provision for income taxes consists of theofelhg as of December 31jr{millions):
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2005 2004 2003

Current:
Federal $27.: ($15.0 $8.2
State 5.5 5.€ 1.6
Foreign 53.€ 35.7 33.€
86.4 26.2 43.F
Deferred (24.7) 77.0 76.8
$61.% $104.( $119.¢

The nonW.S. component of income from continuing operatibafore income taxes was $151.7 million in 2003,6@®4) million in 2004 ar
$53.0 million in 2003.

The components of the net deferred tax asset dmlass as of December 31jr{ millions):

2005 2004
Deferred tax asset
Accruals not currently deductible for tax purpo $125.% $93.¢
Postretirement liabilitie 70.C 73.4
Inventory reserve 30.€ 20.2
Prepaid pension ass 97.€ 44.¢
Selfinsurance liability 10.2 14t
Foreign net operating loss 206.t 255.1
Other 4.3 30.2
Total gross deferred tax ass 545.¢ 532.1
Less valuation allowanc (232.6) (248.7)
Net deferred tax asset after valuation allowe $312.% $283.¢
Deferred tax liabilities
Accelerated depreciatic ($100.9  ($135.)
Amortizable intangible (59.9) (38.9
Other (5.4 (6.0
Total gross deferred liabilitie (165.6) (179.5)
Net deferred tax ass $147.. $104.:
Current net deferred income tax as $109.¢ $73.¢
Noncurrent deferred income tax as 37.5 30.5
$147.. $104.:

At December 31, 2005, the Company had foreign petraiing loss (“NOL")carryforwards of approximately $649.1 million, magtwhict
carryforward without expiration. The potential tagnefits associated with those foreign net opegdtiases are approximately $206.5 mill
The valuation allowance decreased $15.7 milliorindu2005 to $232.6 million at December 31, 2005sTdecrease is primarily due to fore
net operating losses generated during the yearhah@nagement is uncertain as to the ability tazetiin the future, reduced by foreign
operating losses no longer available for use duriginess changes and divestitures.

A reconciliation of the U.S. statutory rate to #féective income tax rate is as follows as of Deben81,

2005 2004 2003
Statutory rate 35.(% 35.(% 35.(%
Add (deduct) effect of
State income taxes, net of federal income tax € 0.8 0.8 0.t
Foreign tax credi (0.9 (6.0 0.3
Foreign rate differential and oth (4.8 (8.2 (0.9
Resolution of tax contingenci 17.7) 9.3 —
Tax basis differential on goodwill impairme 1.9 47.3 0.7
Effective rate 14.8% 59.¢% 35.5%

63




No U.S. deferred taxes have been provided on thesuibbuted no-U.S. subsidiary earnings that are considered toebmanently invested.
December 31, 2005, the estimated amount of toteroitted non-U.S. subsidiary earnings is $387.0ionil

Resolution of Tax Contingencies
2005

In January 2005, the Company reached agreementtiéttinternal Revenue Service (IRS) relating to dppropriate treatment of a spec
deduction included in the Compasy2003 U.S. federal income tax return. The Companyested accelerated review of the transactioer
the IRS’ PreFiling Agreement Program that resulted in affirmatresolution in late January 2005. A $58.6 milllsenefit was recorded
income taxes for 2005 related to this issue. Thewarhwas fully reserved as of December 31, 2004.

In 2005, the statute of limitations on certain pasitions for which the Company had provided taserees, in whole or in part, expired resul
in the reversal of the provisions and interest @edrthereon in the amounts of $15.3 million.

2004

In 2004, the Company received a refund of $2.9onillfrom the IRS relating to amounts previouslydoand recorded this amount &
reduction to income taxes. Also during 2004, tlause of limitations on certain transactions forieththe Company had provided tax reset
in whole or in part, expired resulting in the resadrof the provisions and interest accrued themedhe amount of $43.6 million. According
the impact was recorded as a reduction to incomesta

In 2004, due to significant restructuring activétd certain changes in the Companlgusiness model affecting the utilization of ngemting
loss carryovers, particularly in certain Europeanntries, the valuation allowance on certain nedrafing losses previously tdenefited he
been increased by $31.0 million. This amount wasndged in income taxes for 2004.

FOOTNOTE 18
Impairment Charges
2005

In 2005, the Company recorded ncash impairment charges of $34.4 million ($19.8ionl goodwill, $12.2 million trademarks a
tradenames, and $2.7 million in property, plant eqdipment) related to its United Kingdom windowHon business, which is included in
Companys Home Fashions segment. Restructuring and otkestments made in the business in prior years haveesulted in the expec!
returns. Additionally, the business continues tefaconomic challenges, as retailers move to atdieduct sourcing model. The Compar
exploring alternatives for this business. As a ltesfithese factors, management performed the redumpairment tests and determined th:
impairment charge was required. The Company usedligcounted cash flows method to determine thenattd fair market value of t
business.
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2004

As a result of the impairment testing performe@@4, the Company recorded neash impairment charges of $295.1 million ($273ilion,
net of tax), as follows:

Other
Indefinite- Other
Lived Long-
Intangible Lived
Segmen Goodwill Assets Assets Total
Cleaning & Organizatiol $- $- $11.2 $11.c
Office Products 138.¢ 93.¢ 11.4 244.(
Tools & Hardware 1.kt 3.3 2.C 6.8
Home Fashion 8.4 18.¢ 3.9 31.2
Other — — 1.8 1.8
Total $148.’ $116.( $30.< $295.!

Cleaning & Organization

In 2004, the Company made the decision to exitagerproduct lines, which resulted in the impairmentfixed assets. The Compz
determined the fair value of the fixed assets bymeding the future cash flows attributable to #héixed assets, including an estimate of
ultimate sale proceeds. Accordingly, the Compacpmed a charge to write-down the assets to tiséimated fair value.

Office Products
The impairment charge recorded in the Office Prtelsegment was primarily a result of three factors:

. Prior year restructuring activity related to a Epgan business had not resulted in the expectedthsetand management began explc
alternatives for this product line. Accordingly, anpairment charge was recorded to write-down thaglived assets to fair val
(disposal value). The impairment charge recogn@ethis product line was $80.8 million, of which.88nillion related to the writelowr
of property, plant & equipmen

. In the European business, the Company historigatiynoted and supported several different busingasi® everyday writing catego
In 2004, management developed a plan to consolmatain businesses in Europe in this categorys kv plan resulted from seve
factors:

. The Company believes that rationalizing its bramdé enable the Company to more effectively allecatapital and oth
resources. In this regard, the Company is focusegromoting its brands globally and reducing tHenee on local or region
brands.

. The brand targeted for rationalization had expesgensales declines, especially in 2004, and managebelieved it has mc
effective investment opportunities outside of tiand.

As a result of this plan, the Company recognize@rgairment charge of $123.1 million related testhroduct line.

. Management decided to rationalize several tradesnankl tradenames (brands), primarily in the Latinefica businesses. The curi
plan is to reduce the number of brands from 7&2tby1 2007. As a result of this decision, the Conypaetermined that certain brands
were previously considered to have indefinite liwesre impaired. Accordingly, the Company wradi@wn these trademarks ¢
tradenames to their fair value and began amortitirgge brands over their remaining useful liveségally three years). The tc
impairment charge recognized as a result of thesiecto rationalize brands was $37.2 milli
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The remaining impairment charge recognized in 2@@desents a write-down to fair value of certaimeotiong-lived assets.

Home Fashions

Management decided to rationalize certain trademarid tradenames (brands), primarily in the UnkK@ydom home fashions business
order to focus on promoting more effective bramgsa result of this decision the Company determithed these brands became impaired
accordingly, these trademarks and tradenames, bssveertain associated patents, were writ#nThe impairment charge associated
this decision was $17.2 million. Additionally, prémily as a result of an increase from the priomyeahe discount rate (risk adjusted rate) |
in calculating the enterprises’ fair value, an inmpent charge of $8.4 million was recorded on goiidw

The remaining impairment charge recognized in 2@@4esents a writdewn to fair value of certain trademarks and trasees associated w
product lines that the Company planned on exiting.
Tools & Hardware/ Other

The impairment charge recorded in the Tools & Hambnand Other segments primarily relates to patbatsthe Company chose to allov
expire and fixed assets that were held for salé aacordingly, were written-down to fair value.

In 2004, the Company began exploring various ogtifum certain businesses and product lines in th&sT& Hardware segment, includ
evaluating those businesses for potential salghissprocess progressed, the Company determinédhindusinesses had a net book vali
excess of their fair value. Due to the apparentinkedn value, the Company conducted an impairntesit and recorded an impairment los
write-down the net assets of these businessesradddgi lines to fair value.

2003

The Company recognized an impairment charge ofSé3dllion, primarily related to the decision to exertain product lines, most of wh
were in the Cleaning & Organization segment.

FOOTNOTE 19
Other Nonoperating (Income) Expenses

Total other nonoperating (income) expenses cooététe following as of December 31in(millions):

2005 2004 2003
Equity earning ($0.9 ($0.9 $-
Minority interest 3.3 2.3 0.4
Currency transaction ga 0.3 (1.2 (2.9
Gain on disposal of fixed asst (14.¢) (1.2 (3.0
Liquidation of foreign entity (1 (10.9) — —
Loss on sale of businesses — — 29.7
Gain on debt extinguishment ( .7 (4.9 —
Other 1.5 2.1 14

§$23..C) ($3.9) $25.¢

(1) In December 2005, the Company liquidated r@ifm subsidiary and terminated a cross currentgrést rate swap that was designated as a hedtiee &@ompanys ne
investment in the subsidiary. In connection witesh actions, the Company recognized a net gaid@®B3nillion in other income. The cash paid to terate the swap w.
reflected in other in the Compé’s cash flow from operation

(2) The loss on sale of businesses relates primarilthéosale of the Cosmolab business and the Gerncturg frames business. On March 27, 2003, the Goypsold it
Cosmolab business, a division of the Other segnaemnt recorded a nocash loss of $21.2 million. On December 31, 2068, Gompany also sold its German frames busi
a division of the Home Fashio
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segment, and recognized a far-loss of $9.2 million. Neither the Cosmolab Imesis nor the German frames business is includeis@ontinued operations for financ

statement purpose

(3) See Footnote 10 for further information regardietdextinguishmen

FOOTNOTE 20

Industry Segment Information

The Company’s reporting segments reflect the Corygafocus on building large consumer brands, prorgotirganizational integratic
achieving operating efficiencies and aligning thwsihesses with the Compasystrategic account management strategy. The Conmpaort:
its results in five reportable segments as follows:

Segmen

Description of Product

Cleaning & Organizatiol
Office Products

Tools & Hardware

Home Fashion
Other

Material handling, cleaning, refuse, indoor/outdomyanization, home storage, food stor
Ballpoint/roller ball pens, markers, highlightepgncils, correction fluids, office products, arpplies, ol-
demand labeling produc
Hand tools, power tool accessories, manual paipliGgiors, cabinet, window and convenience hardware
propane torches, sold
Drapery hardware, window treatme
Operating segments that do not meet aggregatiterieriincluding aluminum and stainless steel comies
hair care accessory products, infant and juvemideycts, including toys, high chairs, car seats|lsts,
and play yard.

The Company’s segment results are as follows &eoémber 31(in millions) :

Net Sales (1

Cleaning & Organizatiol
Office Products

Tools & Hardware
Home Fashion

Other

Operating Income (Z
Cleaning & Organizatiol
Office Products

Tools & Hardware
Home Fashion

Other

Corporate

Impairment Charge
Restructuring Cost

Depreciation & Amortizatior
Cleaning & Organizatiol
Office Products

Tools & Hardware

Home Fashion

Other

Corporate

Capital Expenditures (¢
Cleaning & Organizatiol

2005 2004 2003
$1,614.¢ $1,702.° $1,848.t
1,713.: 1,686.: 1,681.:
1,260.: 1,218." 1,199.
824.( 906.¢ 901.C
930.< 965.4 984.C

$6,342.! $6,479.¢ $6,614.¢

$116.¢ $100." $103.¢
266.( 261.¢ 300.¢
171.1 181.€ 179.
22.7 33.( 44.
98.1 92.( 114.¢
(46.0) (39.4) (30.9)
(34.4) (295.1) (34.5)
(72.2) (44.2) (189.9)
$522. $290.; $497.¢
$73.2 $81.¢ $87.
46.7 46.F 40.F
31.7 31.€ 314
17.2 19.¢ 14.
25.7 29.2 35.¢
19.1 21.7 19.€
$213.¢ $231.. $229.f
$19.¢ $25. $104..
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2005 2004 2003

Office Products 24.C 35.¢ 39.1
Tools & Hardware 18.5 26.7 37.¢
Home Fashion 5.9 7.6 24.4
Other 10.z 13.C 27.¢
Corporate 1.8 4.1 13.:
$80.4 $112.: $246.¢
Identifiable Asset:
Cleaning & Organizatio $793.¢ $869.:
Office Products 1,020.( 992.k
Tools & Hardware 735.1 741.¢
Home Fashion 412.¢ 515.2
Other 390.4 420.2
Corporate (4 3,032.( 2,906.!
Discontinued Operatior 61.€ 221.]
$6,445.¢ $6,666.¢

Geographic Area Information

2005 2004 2003
Net Sales
United State: $4,537.. $4,611.. $4,787..
Canade 370.¢ 349.1 351.F
North America 4,907." 4,960.: 5,138.¢
Europe 1,044 .. 1,163.¢ 1,120.:
Central and South Americ 226.¢ 200.7% 202.¢
Other 163.t 155.2 153.2
$6,342.! $6,479. $6,614.¢
Operating Income (2), (¢
United State: $435.¢ $435.¢ $437 .«
Canade 69.5 72.5 67.C
North America 505.2 507.¢ 504 .«
Europe (25.2) (215.9 (37.9
Central and South Americ 12.2 (32.9 4.4
Other 30.C 31.1 26.7
$522.; $290.7 $497 .¢
Property, Plant and Equipment, I
United State: $705.¢ $930.*
Canade 19.1 20.¢
North America 7247 951.¢
Europe 164.5 195.¢
Central and South Americ 35.¢ 37.2
Other 46.1 47 £
$971.. $1,231.¢

(1) All intercompany transactions have been eliminagales to Wal*Mart Stores, Inc. and subsidiarie®amted to approximately 14%, 15% and 15% of codabdid net sal
for the years ended December 31, 2005, 2004 an8, 266pectively, substantially across all divisioBales to no other customer exceeded 10% of ddased net sales f
any year

(2) Operating income is net sales less cost of prodigitsand selling, general and administrative espsnCertain headquarters expenses of an opelatminae are allocated
business segments and geographic areas primardynet sales basi

(3) Capital expenditures associated with discontinugiriesses have been excluc

(4) Corporate assets primarily include tradenaares goodwill, equity investments and deferredaagets. Accordingly, the wrigewn of goodwill and other intangible as:
associated with the impairment charge (see Foott®fer additional details) have been reflectedeakictions in Corporate asse

(5) The restructuring and impairment charges have beftected in the appropriate geographic regit
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FOOTNOTE 21
Litigation and Contingencies

The Company is involved in legal proceedings indhdinary course of its business. These proceedimgsde claims for damages arising
of use of the Compang’products, allegations of infringement of intelled property, commercial disputes and employmesittens as well
environmental matters described below. Some ofefjal proceedings include claims for punitive adl @e compensatory damages, and ce
proceedings purport to be class actions.

The Company, using current product sales data etorical trends, actuarially calculates the estera its exposure for product liability. A:
result of the most recent analysis, the Companyphnaduct liability reserves of $28.3 million as December 31, 2005. The Corporatio
insured for product liability claims for amountsércess of established deductibles and accrugbdagstimated liability as described up to
limits of the deductibles. All other claims and kuwits are handled on a case-by-case basis.

As of December 31, 2005, the Company was involvedarious matters concerning federal and stateremwviental laws and regulatio
including matters in which the Company has beemtitled by the U.S. Environmental Protection Ageranyd certain state environmel
agencies as a potentially responsible party (“PR&t")contaminated sites under the Federal Comprelertshvironmental Respon
Compensation and Liability Act (‘CERCLA”) and eqalent state laws.

In assessing its environmental response costgCtmepany has considered several factors, includiegektent of the Compars/volumetrii
contribution at each site relative to that of otR&Ps; the kind of waste; the terms of existing sbaring and other applicable agreements
financial ability of other PRPs to share in the pant of requisite costs; the Compasygrior experience with similar sites; environmé
studies and cost estimates available to the Compheeffects of inflation on cost estimates; amel éxtent to which the Compasy’and othe
parties’, status as PRPs is disputed.

The Companys estimate of environmental response costs asedandth these matters as of December 31, 2005 dabgveen $12.8 millic
and $23.8 million. As of December 31, 2005, the @any had a reserve equal to $15.4 million for seihironmental response costs in
aggregate, which is included in other accrued liiids and other noncurrent liabilities in the Colidated Balance Sheets. No insure
recovery was taken into account in determining@oenpany’s cost estimates or reserve, nor do thep@ags cost estimates or reserve ref
any discounting for present value purposes, exwséptrespect to four longerm (30 year) operations and maintenance CERCL#ensawhicl
are estimated at present value of $5.6 million.

Because of the uncertainties associated with emwiemtal investigations and response activities,pibesibility that the Company could
identified as a PRP at sites identified in the fetthat require the incurrence of environmentapoese costs and the possibility of additic
sites as a result of businesses acquired, actatd twbe incurred by the Company may vary fromQbmpany’s estimates.

Although management of the Company cannot pretiietuitimate outcome of these legal proceedings wihainty, it believes that t
ultimate resolution of the Comparsyfegal proceedings, including any amounts it mayeguired to pay in excess of amounts reservdinet
have a material effect on the Company’s Consol@tl&ieancial Statements.

In the normal course of business and as part ddtgiisition and divestiture strategy, the Comparay provide certain representations
indemnifications related to legal, environmentafduct liability, tax or other types of issues. Bdn the nature of these representation:
indemnifications, it is not possible to predict theximum potential payments under all of these egents due to the conditional nature o
Companys obligations and the unique facts and circumstmeeolved in each particular agreement. Histolycgbayments made by t
Company under these agreements did not have aiat@iect on the Company’s business, financialditon or results of operation.
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As of December 31, 2005, the Company had $96.7amilin standby letters of credit primarily relaténl the Company’s seifisuranc
programs, including workers’ compensation, prodiattility, and medical.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Procedures. ok December 31, 2005, an evaluation was perforimedhe Compar’s
management, under the supervision and with theécjation of the Company’ chief executive officer and chief financial offic o
the effectiveness of the Compasydisclosure controls and procedures. Based onettadtiation, the chief executive officer and
chief financial officer concluded that the Comp’s disclosure controls and procedures were effec

(b) Management’s Report on Internal Control Owmancial Reporting. The Company’s managengeatinual report on internal con
over financial reporting is set forth under Iterof&his annual report and is incorporated hereimdfgrence

(c) Attestation Report of the Registered PuBlicounting Firm. The attestation report of Erns¥&ung LLP, the Compang’independe
registered public accounting firm, on managemeagsessment of the Compasiynternal control over financial reporting is $atth
under Item 8 of this annual report and is incorfedderein by referenc

(d) Changes in Internal Control Over Finandidporting. There were no changes in the Comgaiyternal control over financ
reporting that occurred during the quarter endededer 31, 2005 that have materially affected rer@asonably likely to materia
affect, the Compar’s internal control over financial reportir

ITEM 9B. OTHER INFORMATION

Not applicable
PART Il

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required under this Item with respexDiirectors will be contained in the Compasmyroxy Statement for the Annual Meetin
Stockholders to be held May 9, 2006 (the “ProxyteSteent”) under the captions “Election of Directoesid ‘Information Regarding Board
Directors and Committees,” which information isongorated by reference herein.

Information required under this ltem with respecEecutive Officers of the Company is includedcasipplemental item at the end of Part
this report.

Information regarding compliance with Section 16fa)he Exchange Act will be included in the Pr&8tatement under the caption “Section 16
(a) Beneficial Ownership Compliance Reporting,” eihinformation is incorporated by reference herein.

Information required under this Item with respertiie Company Code of Ethics for Senior Financial Officers vii# included in the Pro:
Statement under the caption “Information RegardBogrd of Directors and Committees — Code of Ethiedjich information is incorporat
by reference herein.
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Information required under this Item with respexithe audit committee and audit committee finaneigderts will be included in the Prc
Statement under the caption “Information RegardBwprd of Directors and Committees — Committees —diRlCommittee,” which
information is incorporated by reference herein.

Information required under this Item with respextcommunications between security holders and Birscwill be included in the Pro
Statement under the caption “Information Regarddogird of Directors and Committees — Director Nontiora Process,” andlfiformatior
Regarding Board of Directors and Committees — Comoations with the Board of Directorsyhich information is incorporated by refere
herein.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding executive compensation wid mcluded in the Proxy Statement under the cagptitflection of Directors—
Compensation of Directors” and “Executive Compeiosgt which information is incorporated by referergerein.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information required under this Item will be inckdlin the Proxy Statement under the captions “@eB&neficial Owners” and Equity
Compensation Plan Information,” which informatienincorporated by reference herein.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

None.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Information required under this Item will be inckdlin the Proxy Statement under the captiBatification of Appointment of Independ:
Registered Public Accounting Firm,” which infornatiis incorporated by reference herein.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)(1) The following is a list of the financial saents of Newell Rubbermaid Inc. included in tréport on Form 10k, which are files
herewith pursuant to Item 8:

Report of Independent Registered Public ActiagrFirm

Consolidated Statements of Operations — YEaded December 31, 2005, 2004 and 2003

Consolidated Balance Sheets — December 35 208 2004

Consolidated Statements of Cash Flows — YEaded December 31, 2005, 2004 and 2003

Consolidated Statements of Stockholders’ Bomuitd Comprehensive (Loss) Income — Years Ende@mber 31, 2005, 2004 and 2003
Footnotes to Consolidated Financial StatemenBecember 31, 2005, 2004 and 2003

(2) The following consolidated financial statemsohedule of the Company included in this reporfForm 10K is filed herewith pursuant
Item 15(c) and appears immediately following théiBik Index:

SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS
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(3) The exhibits filed herewith are listed on thzhibit Index filed as part of this report on Forn@-K. Each management contract
compensatory plan or arrangement of the Compatedlisn the Exhibit Index is separately identifigdam asterisk.

(b) EXHIBIT INDEX

Item 2. Plan of
Acquisition,
Reorganization,
Arrangement,
Liquidation or
Successiol

Item 3. Articles of
Incorporation and
By-Laws

Iltem 4. Instruments
Defining the
Rights of Security
Holders, Includin
Indentures

Exhibit

Number

2.1

2.2

3.1

3.2

4.1

4.2

4.4

Description of Exhibit

Sale and Purchase Agreement, dated January 12, i20@5d among the
Company and Jardin International Holding BV (inamated by reference to
Exhibit 2.1 of the Company’s Quarterly Report onrRd.0-Q for the
guarterly period ended March 31, 2005).

Stock Purchase Agreement, dated as of July 28,,230&8nd between tf
Company and Esselte AB (incorporated by refereadexhibit 2.1 to the
Company’s Quarterly Report on Form 10-Q for qudytperiod ending
September 30, 2005) and Amendment No. 1 to Stockhidae Agreement,
dated as of November 23, 2005 (incorporated byeafse to Exhibit 2.2 to
the Compan’'s Current Report on Forn-K dated November 23, 200¢

Restated Certificate of Incorporation of Newell Relmaid Inc., as amended
as of April 5, 2001 (incorporated by reference uhibit 3.1 to the

Company’s Quarterly Report on Form 10-Q for thertprly period ended
March 31, 2001)

By-Laws of Newell Rubbermaid Inc., as amended (ipocated by reference
to Exhibit 3.2 of the Company’s Quarterly Reportkorm 10-Q for the
quarterly period ended June 30, 20(

Restated Certificate of Incorporation of Newell Relmaid Inc., as amend
as of April 5, 2001, is included in Item 3.1.

By-Laws of Newell Rubbermaid Inc., as amended, areided in Item 3.2

Rights Agreement, dated as of August 6, 1998, batviee Company ar
First Chicago Trust Company of New York, as Righgent (incorporated b
reference to Exhibit 4 to the Company’s Current®epn Form 8-K dated
August 6, 1998, File No. 001-09608), as amended Birst Amendment to
Rights Agreement effective as of September 29, 2088veen the Company
and The Bank of New York, as Rights Agent (incogted by reference to
Exhibit 4.2 to the Company’s Registration Staten@nform 8-A/A, filed
October 27, 2003

Indenture dated as of April 15, 1992, between tbm@any and The Cha
Manhattan Bank (now known as JPMorgan Chase BasKJjrustee
(incorporated by reference to Exhibit 4.4 to therpany’s Report on Form 8
amending the Company’s Quarterly Report on Forn@Q1f@r the quarterly
period ended March 31, 1992, File No. -09608).
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Item 10.

Exhibit

Number

4.5

4.6

4.7

4.8

Material *10.1
Contracts

*10.2

*10.3

*10.4

*10.5

Description of Exhibit

Indenture dated as of November 1, 1995, betweeGdmepany and Th
Chase Manhattan Bank (now known as JPMorgan Chask)Bas Trustee
(incorporated by reference to Exhibit 4.1 to ther(any’s Current Report ¢
Form &K dated May 3, 1996, File No. 0-09608).

Junior Convertible Subordinated Indenture for ti25% Convertible
Subordinated Debentures, dated as of Decembe99Z, between the
Company and The Chase Manhattan Bank (now knowRk®rgan Chase
Bank), as Indenture Trustee (incorporated by refsg¢o Exhibit 4.3 to the
Company’s Registration Statement on Form S-3, Wile333-47261, filed
March 3, 1998 (th“1998 Form =-3")).

Specimen Common Stock Certificate (incorporateddgrence to
Exhibit 4.7 to the Company’s Quarterly Report omrd.0-Q for the
quarterly period ended September 30, 20

Credit Agreement, dated as of November 14, 200%ngyamong, th
Company, JPMorgan Chase Bank, N.A., as adminig&atyent, and each
lender a signatory thereto (incorporated by refegen Exhibit 10.1 of the
Company’s Current Report on Form 8-K dated Novenide2005).

Pursuant to item 601(b)(4)(iii)(A) of RegulationkSthe Company is not
filing certain documents. The Company agrees toiglira copy of each such
document upon the request of the Commiss

Newell Rubbermaid Inc. Management Cash Bonus Rif@ctive January I
2002, as amended effective November 9, 2005 (ircatpd by reference to
Exhibit 10.3 to the Company’s Annual Report on FAierK for the year
ended December 31, 2002, and to the Section tiflatendment to the
Management Cash Bonus Plan” of the Company’s CuReport on Form 8-
K dated November 9, 200t

2005 Performance Goals under the Newell Rubberinaidanagement
Cash Bonus Plan (incorporated by reference to Exhih1.2 to the
Company’s Annual Report on Form 10-K for the yeadexl December 31,
2004).

2006 Performance Goals under the Newell RubberinaidManagement
Cash Bonus Plan (incorporated by reference to geic titled “Approval
of 2006 Performance Goals Under the Bonus Platti@Companys Curren
Report on Form-K dated November 9, 200t

Newell Co. Deferred Compensation Plan, as amendédestated effectiv
January 1, 1997 (incorporated by reference to Eixhih3 to the Company’s
Annual Report on Form 10-K for the year ended Ddmem31, 1998, File
No. 002-09608).

Newell Rubbermaid Inc. 2002 Deferred Compensatian,Ras amended al
restated as of January 1, 2004 (incorporated leyea€e to Exhibit 10.1 to
the Company’s Quarterly Report on Form 10-Q fordharterly period
ended March 31, 2004
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Exhibit

Number

*10.6

*10.7

*10.8

*10.9

*10.1C

*10.11

*10.12

*10.13

*10.14

*10.15

*10.16

Description of Exhibit

Rubbermaid Incorporated 1993 Deferred Compens&ian (incorporate
by reference to Exhibit A of the Rubbermaid Incagied Proxy Statement
for the April 27, 1993 Annual Meeting of Sharehakie-ile No. 00-04188).

Newell Rubbermaid Supplemental Executive Retirendan, effective
January 1, 2004 (incorporated by reference to Eixhih3 to the Company’s
Quarterly Report on Form 10-Q for the quarterlyigetended March 31,
2004).

Newell Rubbermaid Inc. 1993 Stock Option Plan, @ffee February 9, 199:
as amended May 26, 1999 and August 15, 2001 (iocatgd by reference
Exhibit 10.12 to the Company’s Quarterly Reportramm 10-Q for the
quarterly period ended June 30, 1999, File No.@2808, and Exhibit 10 to
the Company’s Quarterly Report on Form 10-Q forgharterly period
ended September 30, 200

Newell Rubbermaid Inc. 2003 Stock Plan, effectivayV, 2003, as amenc
May 12, 2004 (incorporated by reference to Extibdf the Company’s
2003 Proxy Statement, dated March 24, 2003, aed filith the Securities
and Exchange Commission on March 31, 2003 and Ext0k2 to the
Company’s Quarterly Report on Form 10-Q for thertprly period ended
March 31, 2004)

Forms of Stock Option Agreement under 2003 Stoek Pihcorporated by
reference to Exhibit 10.8 to the Company’s Annuap&t on Form 10-K for
year ended December 31, 20C

Forms of Restricted Stock Award Agreement unde328tock Plar
(incorporated by reference to Exhibit 10.8 to tlmmpany’s Annual Report
on Form 1K for year ended December 31, 20C

Form of Performance Share Award Agreement unde2®3 Stock Plan
(incorporated by reference to Exhibit 10.2 to tl@pany’s Current Report
on Form &K dated November 9, 200t

2005 Long Term Incentive Plan under the 2003 SRiek (incorporated b
reference to Exhibit 10.1 to the Company’s QuaytB#port on Form 10-Q
for quarterly period ended September 30, 20

2006 Long Term Incentive Plan under the 2003 SRlek (incorporated b
reference to Exhibit 10.1 to the Company’s CuriReport on Form 8-K
dated November 9, 200¢

Newell Rubbermaid Medical Plan for Executives, meaded and restat
effective January 1, 2000 (incorporated by refeeeincExhibit 10.13 to the
Company’s Annual Report on Form 10-K for the yezilerl December 31,
2000, File No. 00-09608) (terminated as of December 31, 20

Form of Employment Security Agreement with cer@afitCompany’s
Executive Officers and a limited number of otharieemanagement
employees (incorporated by reference to Exhibitolthe Company’s
Current Report on Formr-K dated November 10, 200«
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Iltem 12.

Item 14.

Item 21.

Iltem 23.

Item 31.

Subsidiaries of
the Registran

Consent of
experts and
counse

Rulel13-14
(a)/15d-14
(a) Certifications

Exhibit

Number

*10.17

*10.18

*10.19

*10.2C

10.21

10.22

10.2:

12

14

21

23.1

31.1

31.z

Description of Exhibit

Compensation Arrangement for Mark D. Ketchum (ipcoated by referen:
to the Section titled “Compensation ArrangementMiark D.

Ketchum” (except for the last sentence of clauggtifereof) of the
Compan’s Current Report on Forn-K, dated November 9, 200¢

Stock Option Agreement between the Company and Watketchum
(incorporated by reference to Exhibit 10.3 to tlmmpany’s Current Report
on Form K, dated November 9, 200¢

Confidentiality, Noncompetition and Nonsolicitatidigreement between the
Company and Joseph Galli, dated as of Februar@@®4 (incorporated by
reference to Exhibit 10.4 to the Company’s QuaytB#port on Form 10-Q
for the quarterly period ended March 31, 2004 )nfiaated effective as of
October 16, 2005

Separation Agreement, dated as of October 16, 2@09#&een the Company
and Joseph Galli, Jr. (incorporated by referendaliix10 to the Company’s
Current Report on Formr-K dated November 22, 200t

Amended and Restated Trust Agreement, dated asadrbber 12, 199
among the Company, as Depositor, The Chase ManhBttak (now known
as JPMorgan Chase Bank), as Property Trustee, Ghaseattan Delaware,
as Delaware Trustee, and the Administrative Triss(gorporated by
reference to Exhibit 4.2 to the 1998 For-3).

Junior Convertible Subordinated Indenture for tt#5% Convertible
Subordinated Debentures, dated as of Decembei99Z, between the
Company and The Chase Manhattan Bank (now knowPE®rgan Chase
Bank), as Indenture Trustee, is included in Itefn

Credit Agreement, dated as of November 14, 200%rayamong, th
Company, JPMorgan Chase Bank, N.A., as adminig&atjent, and each
lender a signatory thereto is included in Item

Statement of Computation of Earnings to Fixed Casu

Code of Ethics for Senior Financial Officers (ingorated by reference
Exhibit 14 of the Company’s Annual Report on ForfaKL for the year
ended December 31, 200

Significant Subsidiaries of the Company.

Consent of Ernst & Young LLP.

Certification of Chief Executive Officer PursuantRule 13-14(a) or
Rule 15d-14(a), As Adopted Pursuant to Section@@Be Sarbanes-Oxley
Act of 2002.

Certification of Chief Financial Officer PursuantRule 13a-14(a) or

Rule 15d-14(a) , As Adopted Pursuant to Section@dRe Sarbanes-Oxley
Act of 2002.
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Exhibit

Number Description of Exhibit
ltem 32. Section 135( 32.1 Certification of Chief Executive Officer Pursuant18 U.S.C. Section 135
Certifications as Adopted Pursuant to Section 906 of the Sar-Oxley Act of 2002
32.2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 135

as Adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002
* Management contract or compensatory plan or arraegeof the Compan
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SIGNATURES

Pursuant to the requirements of Section 185¢d) of the Securities Exchange Act of 1934, tlegiBtrant has duly caused this report t
signed on its behalf by the undersigned, therednlp authorized.

NEWELL RUBBERMAID INC.
Registran

By /s! J. Patrick Robinsc
Title  Vice Presiden— Chief Financial Office
Date February 16, 200

Pursuant to the requirements of the Securlieshange Act of 1934, this report has been sigoeldw on February 16, 2006 by
following persons on behalf of the Registrant amthie capacities indicated.

Signature Title

/s/ Mark D. Ketchum President, Chief Executive Officer and Director
Mark D. Ketchumr

/s/ J. Patrick Robinsc Vice Presiden— Chief Financial Officer
J. Patrick Robinso

/s/ Ronald L. Hardnock Vice President — Corporate Controller
Ronald L. Hardnocl

/s/ William D. Marohn Chairman of the Board and Direct
William D. Marohn

/s/ Thomas E. Clarke Director
Thomas E. Clark

/s/ Scott S. Cowen Director
Scott S. Cowel

/s/ Michael T. Cowhi Director
Michael T. Cowhic

/s/ Elizabeth Cuthbert Millett Director
Elizabeth Cuthbert Millet

/s/ Cynthia A. Montgomer Director
Cynthia A. Montgomen

/s/ Allan P. Newell Director
Allan P. Newell

/s/ Gordon R. Sulliva Director
Gordon R. Sullivar

/s/ Raymond G. Viault Director
Raymond G. Viaul
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Newell Rubbermaid Inc. and subsidiar
Valuation and Qualifying Accounts

Schedule |

Balance ¢ Charges tc Balance ¢
Beginning Other End of
(In millions) of Period Provisior Accounts (1 Write-offs (2) Period
Reserve for Doubtful Accounts and Cz
Discounts:
Year ended December 31, 2C $59.4 $77.% $0.2 ($92.%) $44.€
Year ended December 31, 2C 62.¢ 99.C (0.9 (101.5 59.4
Year ended December 31, 2C 83.€ 86.¢ 0.3 (108.0) 62.€

(1) Represents recovery of accounts previously writin currency translation adjustments and net reerof acquired or divest

businesse:
(2) Represents accounts written off during the yearcasth discounts taken by custom:

Balance ¢ Balance ¢
Beginning End of
(In millions) of Period  Provisior  Write-offs  Other (3 Period
Inventory Reserve:
Year ended December 31, 2C $ 89.] $70.% ($74.6) $2.C $87.2
Year ended December 31, 2C 95.¢ 80.4 (87.2) — 89.1
Year ended December 31, 2C 116. 47.¢ (70.0 1.8 95.¢

(3) Represents net reserves of acquired and divesgddsses, including provisions for product linéorsdlization.

78






NEWELL RUBBERMAID INC. AND SUBSIDIARIES
STATEMENT OF COMPUTATION OF RATIO OF EARNINGS TO FI XED CHARGES

YEAR ENDED DECEMBER 31

EXHIBIT 12

(in millions, except per share data) 2005 2004 2003 2002 2001
EARNINGS AVAILABLE TO FIXED CHARGES:
Income from continuing operations before incomes $418.. $174.¢ $337.1 $424.* $341.:
Fixed charge-
Interest expens 142.1 129.7 140.1 137.< 137.t
Portion of rent determined to be inter 39.4 40.1 37.1 35.¢ 32.C
Minority interest in income of subsidiary trt — — — — 26.7
Equity earning: (0.9 (0.9) — (0.9 (7.2)
$598.% $343.% $514.¢ $596.¢ $530.1
FIXED CHARGES:
Interest expens $142.: $129.7 $140.! $137.: $137.t
Portion of rent determined to be inter 39.4 40.1 37.1 35.¢ 32.C
Minority interest in income of subsidiary trt — — — — 26.7
$181.t $169.¢ $177.2 $173.° $196.:
RATIO OF EARNINGS TO FIXED CHARGE:! 3.3C 2.02 2.91 3.4E 2.7¢

(1) A standard ratio of 33% was applied to gross r&pease to approximate the interest portion of -term and lon-term leases






NEWELL RUBBERMAID INC. AND SUBSIDIARIES

NAME
Berol Corporatior

Calphalon Corporatio

Goody Products, In

Graco Childre’s Products, Inc
Imaco, Inc.

Irwin Industrial Tool Compan
The Little Tikes Compan

LJT Industries, Inc

Marsty Holdings, Inc

Marsty LLC

Newell Bloomsbury Ca

Newell Finance Cc

Newell Holdings Spain, In¢
Newell Investments Inc

Newell Ireland Finance, LL(
Newell Operating Compar
Newell Window Furnishings, In
Rubbermaid Europe Holding In
Rubbermaid Incorporate
Rubbermaid Texas Limite
Rubfinco Inc.

Sanford Investment Compal
Sanford L.P

Sanford Brands Venezuela L.L.
Irwin Industrial Tool Company Pty, Lt
Newell Australia Pty, Ltd

Dymo Holdings SPRI

Newell Holdings Brasil Ltda
Irwin Industrial Tool Ferramentas do Brasil, Lt

Newell Industries Canada Ir

SIGNIFICANT SUBSIDIARIES

EXHIBIT 21

STATE OR JURISDICTION OF
ORGANIZATION

Delaware
Ohio
Delaware
Delaware
North Caroling
Delaware
Ohio
Georgia
Delaware
Delaware
New Jerse!
Delaware
Delaware
Delaware
lllinois
Delaware
Delaware
Delaware
Ohio
Texas
Delaware
Delaware
lllinois
Delaware
Australia
Australia
Belgium
Brazil
Brazil

Canade



NR Capital Co Canade

NR Investment Cc Canade
Newell Sanford S.A Colombia
Berol Pen Compan North Caroling
Ember Investment Corporatic Delaware
Furth Corporatior Delaware
Loral Corporatior Delaware
Terbal Corporatiol Delaware
Newell Rubbermaid Caymans Finance Cayman lIsland
Irwin Industrial Tool Company A/. Denmark
Newell Investments France S/ France
Newell Rubbermaid SAR France
Newell SAS France
Newell Window Fashions France ¢ France
Rubbermaid France SA France
Rubbermaid France SN France
Rubbermaid/lrwin Europe SA France

Sanford Ecriture SA! France




NAME

Waterman SAS

Gardinia Home Décor Gmb

Irwin Industrial Tools GmbkF

Sanford GmbF

Newell Ireland

Newell Window Fashions ltaly SR
Sanford Italy SRL

Newell Luxembourg Finance SAF
Newell Rubbermaid Luxembourg SAF
Newell Mauritius Holding Compan
Amerock Hardware Systems de Mex
Berol S. de R.L. de C.\

Comercial Berol S. de R.L. de C.
Newell Window Furnishings de Mexic
Rubbermaid de Mexico S.A. de C.

Newell Rubbermaid Nederland B

Newell Rubbermaid Shared Services Eur

Newell Tools Netherlands B’
Rubbermaid B\

Newell Rubbermaid Poland S.
Newell Iberia SA

Sanford Stationery Company Limit
Berol Limited

Newell Holdings Limitec

Newell Limited

Newell (1995) Limitec

STATE OR JURISDICTION OF

ORGANIZATION
France
Germany
Germany
Germany
Ireland
Italy
Italy
Luxembourg
Luxembourg
Mauritius
Mexico
Mexico
Mexico
Mexico
Mexico
Netherland:
Netherland:
Netherland:
Netherland:
Poland
Spain
Thailand
United Kingdom
United Kingdom
United Kingdom

United Kingdom






EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRkgistration Statements listed below of our repdeted February 10, 2006, with respe
the consolidated financial statements and schedildewell Rubbermaid Inc., Newell Rubbermaid Incamagemeng assessment of 1
effectiveness of internal control over financigboeting and the effectiveness of internal contnérofinancial reporting of Newell Rubberm
Inc., included in this Annual Report (Form 10-K) fbe year ended December 31, 2005.

Form

S-8

S-8

S-8

S-8

S-8

S-8

S-8

S-8

S-8

S-8

S-3

Number

33-25196

33-40641

33-67632

33-62047

335-38621

33&-71747

335105113

33E-105177

33E-105178

33E-12514

33E-103773

Chicago, lllinois
February 10, 2006

Registration Description
Newell Lon¢-Term Savings and Investment P

Newell Lon¢-Term Savings and Investment P

Newell Co. 1993 Stock Option Pl

Newell Lon¢-Term Savings and Investment P

Newell Lon¢-Term Savings and Investment P

Amended and Restated 1989 Stock Incentive and ©ptian
Newell Rubbermaid Inc. 2003 Stock P!

Newell Rubbermaid Inc. 2002 Deferred Compensatian
Newell Rubbermaid Inc. 401(k) Savings P

Newell Rubbermaid Inc. 401(k) Savings P

Debt securities, preferred stock, common stockraves, stock purchase contracts and stock purchats
totaling $1 billion

/sl ERNST & YOUNG LLP






EXHIBIT 31.1

CERTIFICATION
I, Mark D. Ketchum, certify that:
1. | have reviewed this annual report on Forr-K for the year ended December 31, 2005 of NewebbRumaid Inc.

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrang’ other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdstind procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13&15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedumesawased such disclosure controls and procedurdze tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financial réjpgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assurangardeng the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and presémtiais report our conclusions ab
the effectiveness of the disclosure controls amsteuiures, as of the end of the period covered lsyrdport based on st
evaluation; ant

(d) Disclosed in this report any change in tbgistrant’s internal control over financial repogt that occurred during the registrant’
most recent fiscal quarter (the registranburth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5.  The registrar's other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacoimmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(&) All significant deficiencies and material weaknesgethe design or operation of internal controtiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significdatin the registra’s
internal control over financial reportin

Date: February 16, 2006

/s/ Mark D. Ketchum
Mark D. Ketchum
Chief Executive Officer







EXHIBIT 31.2

CERTIFICATION
I, J. Patrick Robinson, certify that:
1. | have reviewed this annual report on Forr-K for the year ended December 31, 2005 of NewebbRumaid Inc.

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrang’ other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdstind procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13&15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedumesawased such disclosure controls and procedurdze tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financial réjpgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assurangardeng the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and presémtiais report our conclusions ab
the effectiveness of the disclosure controls amsteuiures, as of the end of the period covered lsyrdport based on st
evaluation; ant

(d) Disclosed in this report any change in tbgistrant’s internal control over financial repogt that occurred during the registrant’
most recent fiscal quarter (the registranburth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5.  The registrar's other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacoimmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(&) All significant deficiencies and material weaknesgethe design or operation of internal controtiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significdatin the registra’s
internal control over financial reportin

Date: February 16, 2006

/s/ J. Patrick Robinsor
J. Patrick Robinsor
Chief Financial Officer







EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Newell Rebiaid Inc. (the “Company”) on Form X0for the period ending December 31, 200
filed with the Securities and Exchange Commissianttte date hereof (the “Report1), Mark D. Ketchum, Chief Executive Officer of 1
Company, certify, pursuant to 18 U.S.C. § 135G dapted pursuant to § 906 of the Sarbanes-OxleypA2002, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshiange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the firiahcondition and results of operations of
Company.
/s/ Mark D. Ketchum
Mark D. Ketchum

Chief Executive Officer
February 16, 2006






EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Newell Rebiaid Inc. (the “Company”) on Form X0for the period ending December 31, 200
filed with the Securities and Exchange Commissianttte date hereof (the “Reportl), J. Patrick Robinson, Chief Financial Officer thk
Company, certify, pursuant to 18 U.S.C. § 135G dapted pursuant to § 906 of the Sarbanes-OxleypA2002, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshiange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the firiahcondition and results of operations of
Company.
/s/ J. Patrick Robinson
J. Patrick Robinson

Chief Financial Officer
February 16, 2006



