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UNDER
THE SECURITIESACT OF 1933
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Delaware 41-0231510
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organizatiol Identification No.)

370 Wabasha Street North
St. Paul, Minnesota 55102
(Address of Principal Executive Office (Zip Code)

ECOLAB SAVINGSPLAN AND ESOP

(Full Title of the Plan)

LawrenceT. Bell, Esq.
Senior Vice President, General Counsel and Secretary
Ecolab Inc.
370 Wabasha Street North
St. Paul, Minnesota 55102
(651) 293-2981

(Name, address and telephone number,
including area code, of agent for service)

Approximate date of commencement of proposed saleto the public:
Immediately upon thefiling of thisregistration statement

CALCULATION OF REGISTRATION FEE



Proposed maximum Proposed maximum
Title of securities Amount to be offering aggregate Amount of
to beregistered registered(1) price per unit(2) offering price(2) registration fee(2)

Common stock, par value
$1.00 per share(: 4,000,00C $27.245 $108,980,000.0 $8,816.4¢

Q) In addition, pursuant to Rule 416(c) under The 8tea Act of 1933, as amended, the Registrati@iedtent also covers an
indeterminate amount of interests to be offereslotdl pursuant to the employee benefit plan desgiitezein.

(2) Estimated solely for the purpose of calculatingrégistration fee in accordance with Rule 457(hgd (c) under the Securities Act,
based upon the average of the high and low sategaf the registrant's common stock on Octobe2@03, as reported on the
Consolidated Transaction Reporting System of The Merk Stock Exchange.

3) Each share of common stock includes one-quartee siia preferred stock purchase right.

PART |

INFORMATION REQUIRED
IN THE SECTION 10(a) PROSPECTUS

The documents containing the informatioac$iied in Part | of Form $-have been or will be sent or given to participaad specified k
Rule 428(b)(1) under the Securities Act.

PART 11

INFORMATION REQUIRED
IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by EcolabléANo. 1-9328) or by the Ecolab Savings Plan an@E&he "Plan") with the SEC are
incorporated by reference in this RegistrationeStegnt:

(1) Ecolab's Annual Report on Form 10-K for the yeatezhDecember 31, 2002;

(2)  The Plan's Annual Report on Form 11-K for the yeraded December 31, 2002;

?3) Ecolab's Quarterly Reports on Form 10-Q or 10-Q@/Atlie quarters ended March 31, 2003 and June083, 2
(4) Ecolab's Current Reports on Form 8-K dated Mayo®32and October 17, 2003;

(5)  All other reports filed by Ecolab pursuant to Sewtl3(a) or 15(d) of the Securities Exchange Act384, as amended (the
"Exchange Act"), since December 31, 2002; and

(6)  The descriptions of Ecolab's common stock, prefesteck and preferred stock purchase rights coediiim its registration
statements on Form 8-A, including any amendmenteports filed for the purpose of updating thesscdptions.

All documents filed by Ecolab with the SBGrsuant to Sections 13(a), 13(c), 14 and 15(dhe@Exchange Act after the date of this
Registration Statement and prior to the filing gfast-effective amendment which indicates thasedlurities offered pursuant to this
Registration Statement have been sold or that deeg all securities then remaining unsold, wélldeemed to be incorporated by referen
this Registration Statement and to be a part sfR@gistration Statement from the date of filinghafse document



The consolidated financial statements atated financial statement schedule of Ecolab, whie included or incorporated by reference
in Ecolab's Annual Report on Form 10-K for the yeaded December 31, 2002, and incorporated byemsderin this Registration Statement,
have been audited by PricewaterhouseCoopers LdBpandent accountants, for the periods indicated¢h firm's reports thereon. The
consolidated financial statements and financiakstent schedule audited by PricewaterhouseCoopdéthve been incorporated herein by
reference in reliance on such firm's reports giwpan their authority as experts in accounting amditang. To the extent that
PricewaterhouseCoopers LLP examines and repotttsesiinancial statements and financial statememedgles of Ecolab issued at future
dates, and consents to the use of their repontsdhesuch financial statements and financial state¢ schedules will also be incorporated by
reference in this Registration Statement in rekamgon their reports and said authority.

The financial statements of the Plan, whighincluded in the Plan's Annual Report on FotrK or the year ended December 31, 1¢
and incorporated by reference in this RegistraBitatement, have been audited by Pricewaterhouse@obpP, independent accountants, for
the periods indicated in such firm's report therd&dre financial statements audited by Pricewatesb@oopers LLP have been incorporated
herein by reference in reliance on such firm's regiwen upon their authority as experts in accognand auditing. To the extent that
PricewaterhouseCoopers LLP examines and repottiseoiinancial statements of the Plan issued atéutlates, and consents to the use of
their reports thereon,

such financial statements will also be incorpordigdeference in this Registration Statement irangle upon their reports and said authority.

In addition, the combined financial statemseand related financial statement schedule okeleBcolab, which are included in Ecolab's
Annual Report on Form 10-K for the year ended Ddmen31, 2002, and incorporated by reference inRleigistration Statement, have been
audited by PricewaterhouseCoopers Gesellschafyesithrankter Haftung Wirtschaftsprifungsgeselltchafependent accountants. The
combined financial statements and related finarst@tement schedule audited by Pricewaterhouse@o@usellschaft mit beschrankter
Haftung Wirtschaftsprifungsgesellschaft have baearporated herein by reference in reliance on §utl's reports given upon their
authority as experts in accounting and auditingtfieoextent that PricewaterhouseCoopers Geseltsetiaheschrankter Haftung
Wirtschaftsprufungsgesellschaft re-issues theiomspon any of the historical financial statemeantd financial statement schedules of
Henkel-Ecolab for periods prior to December 1, 2G081 consents to the use of their reports thearh financial statements and financial
statement schedules will also be incorporated fareace in this Registration Statement in reliamgen their reports and said authority.

Item 4. Description of Securities.

Not applicable. Ecolab's common stock amdgored stock purchase rights to be offered afdimarsuant to this registration statement
are registered under Section 12 of the Exchange Act

Item 5. Interests of Named Expertsand Counsel.

Not applicable.

Item 6. Indemnification of Directorsand Officers.

Subsection (a) of Section 145 of the Gdreoaporation Law of Delaware empowers a corporatmindemnify any person who was or
is a party or is threatened to be made a partyydlaeatened, pending or completed action, syiroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of the corporation), by reasd the fact that such person is or was a
director, officer, employee or agent of the corpioraor is or was serving at the request of thegpemtion as a director, officer, employee or
agent of another corporation or enterprise, ag&ixigénses (including attorneys' fees), judgmeintssfand amounts paid in settlement
actually and reasonably incurred by such persamoimection with such action, suit or proceedingui¢h person acted in good faith and in a
manner such person reasonably believed to bernotapposed to the best interests of the corparatind with respect to any criminal action
or proceeding, had no reasonable cause to beliereerson's conduct was unlawful.

Subsection (b) of Section 145 empowersrparation to indemnify any person who was or isgypor threatened to be made a party to
any threatened, pending or completed action orbsudr in the right of the corporation to procurpidgment in its favor by reason of the fact
that such person acted in any of the capacitiefgétabove, against expenses actually and reaspimeurred by such person in connection
with the defense or settlement of such action d@rifssuch person acted under similar standardsgpithat no indemnification may be made
in respect of any claim, issue or matter as to Wwhiech person shall have been adjudged to be lialtkee corporation unless and only to the
extent that the Court of Chancery or the court imicly the action or suit was brought shall deterntivae, despite the adjudication of liability,
the person is fairly and reasonably entitled temdity for the expenses which the court shall dpesper.

Section 145 further provides that, to tkieet a director or officer of a corporation hagmsuccessful in the defense of any action,



or proceeding referred to in subsections (a) ahor(in the defense of any claim, issue or matterdin, the person shall be indemnified
against expenses (including

attorneys' fees) actually and reasonably incumexbnnection therewith; that indemnification praddfor by Section 145 shall not be deemed
exclusive of any other rights to which the indensufparty may be entitled; and that the scope @éinnification extends to directors,

officers, employees or agents of a constituent@matpon absorbed in a consolidation or merger ardgns serving in that capacity at the
request of the constituent corporation for anotBertion 145 also empowers the corporation to @seland maintain insurance on behalf
director or officer of the corporation against diapility asserted against or incurred by the perspany such capacity or arising out of the
person's status as such, whether or not the caiporsould have the power to indemnify the persgaiast such liabilities under Section 1.
including liabilities under the Securities Act.

Article V of Ecolab's By-Laws provides fimdemnification of Ecolab's officers and directayghe full extent allowed by Delaware law.

In addition, Article IV of Ecolab's Restdt€ertificate of Incorporation provides that Ecddatlirectors do not have personal liability to
Ecolab or its stockholders for monetary damagesifigrbreach of their fiduciary duty as directors;ept (1) for a breach of the duty of
loyalty, (2) for acts or omissions not in good liadtr which involve intentional misconduct or knogiwiolation of the law, (3) for willful or
negligent violations of certain provisions undez theneral Corporation Law of Delaware imposingaientequirements with respect to stock
repurchases, redemptions and dividends, or (4rgrtransaction from which the director derivedraproper personal benefit. Subject to
these exceptions, under Article IV, directors domave any personal liability to Ecolab or its &foalders for any violation of their fiduciary
duty.

Ecolab has directors and officers liabilitgurance which protects each director or offfoem certain claims and suits, including
stockholder derivative suits, even where the dinegtay be determined to not be entitled to indeivaiifon under the General Corporation
Law of Delaware and claims and suits arising unkerSecurities Act. The policy may also afford aage under circumstances where the
facts do not justify a finding that the directoradficer acted in good faith and in a manner thas\n or not opposed to the best interests of
Ecolab.

Ecolab has entered into indemnificatioreagnents with each of its directors. These indewatiftn agreements provide for the prompt
indemnification "to the fullest extent permitted lay" and for the prompt advancement of expensefyding attorneys' fees and other costs,
expenses and obligations paid or incurred in caimreevith investigating, defending, being a witnesgarticipating in (including on appeal)
any threatened, pending or completed action, syitaceeding related to the fact that the direigtar was a director, officer, employee,
trustee, agent or fiduciary of Ecolab or is or wasving at the request of Ecolab as a directoicarffemployee, trustee, agent or fiduciary of
another corporation, partnership, joint venturepleryee benefit plan trust or other enterprise,yordason of anything done or not done by a
director in any such capacity. The indemnificatimreements further provide that Ecolab has thedvuod proving that a director is not
entitled to indemnification in any particular case.

The foregoing represents a summary of dreerpl effect of the General Corporation Law ofddedre, Ecolab's By-Laws and Restated
Certificate of Incorporation, Ecolab's directorsl anfficers liability insurance coverage and theeimahification agreements for purposes of
general description only.

Item 7. Exemptions from Registration Claimed.

Not applicable. No securities are to beffered or resold pursuant to this registratioresteent.

Item 8. Exhibits.
The following is a complete list of exhibfiled or incorporated by reference as part of thgistration statement:
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Exhibit No. Description

5.1 Opinion and Consent of Timothy P. Dordell (filedéwith electronically)

5.2 Opinion and Consent of Oppenheimer, Wolff and Ddigrid_P (filed herewith electronically)



151

23.1

23.2

24.1

Letter Regarding Unaudited Interim Financial Infation (filed herewith electronically
Consent of Independent Accountants (filed hereefigictronically).
Consent of Independent Accountants (filed herewfigtctronically).

Powers of Attorney (filed herewith electronicall

I[tem 9. Undertakings.

(@)

The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or salre being made, a post-effective amendment tadigistration statement:
() To include any prospectus required by Section 18Jaf the Securities Act;

(i) To reflect in the prospectus any facts or everitsray after the effective date of this registratg&tatement (or the most
recent post-effective amendment hereof) which viddially or in the aggregate, represent a fundaai@hange in the
information set forth in this registration stateéotwithstanding the foregoing, any increase egrdase in volume of
securities offered (if the total dollar value otssties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in therfaf prospectus
filed with the SEC pursuant to Rule 424(b) under $ecurities Act of 1933, as amended if, in theregate, the chang
in volume and price represent no more than a 208agdin the maximum aggregate offering price st fo the
"Calculation of Registration Fee" table in the effee Registration Statement;

(i)  To include any material information with respecttie plan of distribution not previously disclosadhis Registration
Statement or any material change to such informatighis Registration Statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above dbapply if the information required to be includaca
post-effective amendment by those paragraphs imcw in periodic reports filed with or furnishtedthe SEC by the
registrant pursuant to Section 13 or Section 16{dhe Exchange Act that are incorporated by refegan this Registration
Statement.

(2)  That, for the purpose of determining any liabilityder the Securities Act, each such post-effeetmendment shall be deemed
to be a new Registration Statement relating tasdwirities offered therein, and the offering offsgecurities at that time shall
be deemed to be the initial bona fide offering ¢loér

(3) Toremove from registration by means of a pefééctive amendment any of the securities beingteged which remain unsc
at the termination of the offering.

(b)

(©

The undersigned registrant hereby undertakesftirgiurposes of determining any liability under ®ecurities Act, each filing of the
registrant's annual report pursuant to Section)l8(&ection 15(d) of the Exchange Act (and whem@ieable, each filing of an
employee benefit plan's annual report pursuanetdi@ 15(d) of the Exchange Act) that is incorpedaby reference in this
Registration Statement shall be deemed to be aRemistration Statement relating to the securitféered therein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering thereof.

Insofar as indemnification for liabilities arisimmpder the Securities Act may be permitted to dines;tofficers and controlling persons
of the registrant pursuant to the foregoing prarisi or otherwise, the registrant has been adwisddn the opinion of the SEC such
indemnification is against public policy as expegb the Securities Act, and is therefore, unargable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthimopinion of its counsel the matter
has been settled by controlling precedent, sulmatdourt of appropriate jurisdiction the questidrether such indemnification by it
against public policy as expressed in the Secarhigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements of filing on Form S-8 and haly @¢aused this registration statement to be sigmeitis behalf by the undersigned,
thereunto duly authorized, in the City of St. P&ihte of Minnesota, on October 22, 2003.

ECOLAB INC.

By: /sl ALLAN L. SCHUMAN

Chairman of the Board and
Chief Executive Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned on October 22, 2003 by the
following persons in the capacities indicated.

Signature Title

/sl ALLAN L. SCHUMAN Chairman of the Board and Chief Executive Offig@incipal
executive officer) and Director

Allan L. Schumar

/sl STEVEN L. FRITZE Senior Vice President and Chief Financial Offiganir{cipal financial
officer)

Steven L. Fritze

/s/ DANIEL J. SCHMECHEL Vice President and Controller (principal accountirficer)

Daniel J. Schmechi

/s/ TIMOTHY P. DORDELL Directors

Timothy P. Dordell, as attorney-fact for Leslie S. Biller, Jerry ¢
Grundhofer, Stefan Hamelmann, James J. HowardjamilL.
Jews, Joel W. Johnson, Jochen Krautter, Ulrich eehierry W.
Levin and Robert L. Lumpkin

THE PLAN. Pursuant to the requirementshef $ecurities Act, the Plan has duly caused thigsRation Statement to be signed on its
behalf by the undersigned, in the City of St. P&téite of Minnesota, on October 22, 2003.

ECOLAB SAVINGSPLAN AND ESOP

BY: /sl DIANE A. WIGGLESWORTH

Diane A. Wigglesworth
Compensation Vice President, Ecolab Inc. (Plan
Administrator)

ECOLAB INC.
REGISTRATION STATEMENT ON FORM S-8

INDEX TO EXHIBITS



Exhibit No. Item Method of Filing

51 Opinion and Consent of Timothy P. Dord Filed herewith electronicall
5.2 Opinion and consent of Oppenheimer, Wolff and Ddgrid P Filed herewith electronicall
15.1 Letter Regarding Unaudited Interim Financial Infation Filed herewith electronically
23.1 Consent of Independent Accounta Filed herewith electronically
23.2 Consent of Independent Accounta Filed herewith electronically
24.1 Powers of Attorney Filed herewith electronically
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Exhibit 5.1
October 22, 2003

Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street N.W.

Washington, DC 20549

Re: Ecolab Savings Plan And ESOP/ Registration State@arForm S-8
Gentlemen:

| am Assistant Secretary of Ecolab Ince (tGompany"). In that capacity, | have acted aniselito the Company in connection with the
proposed offering by the Company pursuant to afegion Statement on Form S-8 under the SecuAi¢®f 1933, as amended, of
(a) 4,000,000 shares of the Company's Common S§dcR0 par value (the "Shares"), and the Compamgferred stock purchase rights (the
"Rights") associated with the Shares, and (b) determinate amount of plan interests (the "Intet@@t connection with the Ecolab Savings
Plan and ESOP (the "Plan™). | understand thatthiésCompany's intention that the Shares will belpased by the Plan Trustee on the open
market.

I have examined the proposed RegistrattareSient on Form S-8, the Plan, the Rights Agre¢ibetween the Company and EquiServe
Trust Company, N.A. dated as of February 24, 188@Gmended (the "Rights Agreement"), and such dib@rments, corporate records and
instruments and such laws and regulations as | bansidered relevant for the purpose of this opinBased upon the foregoing, | am of the
opinion that:



(1) The Company has been duly incorporated and islyadixisting as a corporation in good standing urtderlaws of the State
Delaware.

(2)  The Plan has been duly adopted.

(3)  The Shares and the Rights shall not constituter@iigssuance securities, but shall continue todlelly issued, fully paid and
non-assessable after being purchased in open-nteakstctions.

(4)  The Interests, when issued, delivered and paithfaccordance with the Plan, will be validly isspgdly paid and non-
assessable.

| hereby consent to the filing of this dpimas Exhibit 5.1 to the above-captioned RegisimaStatement and to its use as part of the
Registration Statement.

Yours very truly,

/sl TIMOTHY P. DORDELL

Timothy P. Dordell
Assistant Secretal
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Exhibit 5.2
[Letterhead of Oppenheimer, Wolff and Donnelly LLP]
October 22, 2003

Ecolab Inc.
370 Wabasha Street North
Saint Paul, MN 55102

Re: Ecolab Savings Plan And ESOP—Registration Statement
Gentlemen:

You have requested our opinion with respeethether the Ecolab Savings Plan and ESOP easatime has been amended and is set
forth in the instrument entitled "Ecolab SavingarPand ESOP—2003" complies with the requiremente@Employee Retirement Income
Security Act of 1974, as amended ("ERISA").

It is our opinion that the plan evidencgdlite Ecolab Savings Plan and ESOP—2003 instruntnplies with the applicable
requirements of ERISA.

The undersigned hereby consents to thegfidf this opinion as an exhibit to the above-capgd registration statement.

Very truly yours,

/s/ THOMAS E. LUND



Thomas E. Lunt
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EXHIBIT 15.1
October 22, 2003

Securities and Exchange Commission
450 Fifth Street N.W.
Washington, DC 20549

RE: ECOLAB SAVINGS PLAN AND ESOP
Commissioners:

We are aware that our reports dated A@;il2D03, except for Note 2, for which the date igyst 4, 2003, and July 22, 2003, on our
reviews of interim financial information of Ecolafc. for the three month periods ended March 3032hd 2002 and the three and six
month periods ended June 30, 2003 and 2002, ahdleatin the Company's quarterly reports on Fora@1A8 and Form 10-Q for the
quarters ended March 31, 2003 and June 30, 20§f3%cc8vely, are incorporated by reference in thegiBtration Statement.

Yours very truly,

/s/ PRICEWATERHOUSECOOPERS LLP

PricewaterhouseCoopers LLP
Minneapolis, Minnesot
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EXHIBIT 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporationdfgrence in this Registration Statement on Fornr&8aed to the Ecolab Savings Plan and
ESOP of our report dated February 18, 2003 relatripe consolidated financial statements of Ecthaly which appears in the 2002 Annual
Report to Shareholders of Ecolab Inc., which i®iporated by reference in Ecolab Inc.'s Annual Re@o Form 10-K for the year ended
December 31, 2002. We also consent to the incaotiparhy reference of our report dated February2083 relating to the financial statement
schedule of Ecolab Inc., which appears in such AhReport on Form 10-K. We also consent to thernpa@tion by reference of our report
dated June 20, 2003 relating to the financial statgs of the Ecolab Savings Plan and ESOP, whicttlisded in the Ecolab Savings Plan
and ESOP's Annual Report on Forn-K for the year ended December 31, 2002. We alseartrto the references to us in this Registre



Statement under the heading "Incorporation of Dants by Reference."

/sl PRICEWATERHOUSECOOPERS LLP

PricewaterhouseCoopers LI

Minneapolis, Minnesota
October 22, 200
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EXHIBIT 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporationdfgrence in this Registration Statement on FormoSefir report dated January 11, 2002
relating to the combined financial statements amaiicial statement schedule of Henkel-Ecolab, wiidhcluded in Ecolab Inc.'s Annual
Report on Form 10-K for the year ended DecembeRB@2. We also consent to the reference to us uhddreading "Incorporation of
Documents by Reference."

/sl PRICEWATERHOUSECOOPERS GmbH

PricewaterhouseCoopers
Gesellschaft mit beschrankter Haftung
Wirtschaftsprufungsgesellschi

Dusseldorf, Germany
October 22, 200
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Exhibit 24.1
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, That thedersigned, a Director of Ecolab Inc., a Delawanmgaomation, does hereby make,
nominate and appoint each of TIMOTHY P. DORDELL a®dNRENCE T. BELL, and each of them, to be my at&y-in-fact, with full



power and authority to sign his name to a Registneébtatement on Form S-8 relating to the registnadf 4,000,000 shares of Ecolab Inc.
Common Stock, par value $1.00 per share, Pref&@tack Purchase Rights associated with the CommuackSplus an indeterminate amount
of plan interests to be offered or sold, all fag facolab Savings Plan and ESOP, and any and atidments thereto (including without
limitation post-effective amendments to registedeiregister shares) provided that the Registr&tatement and any amendments thereto, in
final form, be approved by said attorneyfact; and his name, when thus signed, shall hazesdime force and effect as though | had man
signed said document or documents.

IN WITNESS WHEREOF, | have hereunto affixag signature this 1% day of October, 2003.

/sl JERRY A. GRUNDHOFER

Jerry A. Grundhofe

/sl STEFAN HAMELMANN

Stefan Hamelman

/sl JAMES J. HOWARD

James J. Howat

/sl WILLIAM L. JEWS

William L. Jews

/sl JOEL W. JOHNSON

Joel W. Johnso

/s/ DR. JOCHEN KRAUTTER

Dr. Jochen Krautte

/s/ PROF. ULRICH LEHNER

Prof. Ulrich Lehnel

/sl JERRY W. LEVIN

Jerry W. Levin

/s/ ROBERT L. LUMPKINS

Robert L. Lumpkins

IN WITNESS WHEREOF| have hereunto affixed my signature thisStday of October, 2003.

/sl LES S. BILLER

Les S. Biller
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