details




DESCRIPTION OF BUSINESS >

Ecolab is the leading global developer and marketer of premium cleaning, sanitizing, pest elimination, maintenance and repair products and
services for the world’s hospitality, foodservice, institutional and industrial markets. Founded in 1923 and headquartered in St. Paul, Minn., Ecolab
reaches customers in North America, Europe, Asia Pacific, Latin America, the Middle East and Africa, employing more than 20,000 associates
worldwide. Customers include hotels and restaurants; healthcare and educational facilities; quickservice (fast-food and convenience stores) units;
grocery stores; commercial and institutional laundries; light industry; dairy plants and farms; food and beverage processors; pharmaceutical and
cosmetic facilities; and the vehicle wash industry. Products and services are marketed by the industry’s largest and best-trained direct
sales-and-service force, numbering more than 11,000 associates who advise and assist customers in meeting a full range of cleaning, sanitation
and service needs.

Ecolab common stock is traded on the New York Stock Exchange under the symbol ECL. Ecolab news releases and other selected investor
information are available on the Internet at www.ecolab.com.

FORWARD-LOOKING STATEMENTS AND RISK FACTORS
We refer readers to the company’s disclosure, entitled “Forward-Looking Statements and Risk Factors,” which is located on page 30 of this Annual
Report.

FINANCIAL HIGHLIGHTS >

Percent Change

(thousands, except per share) 2003 2002 2001 2003 2002
Net Sales $3,761,819 | $3,403,585 $2,320,710 11% 47%
Net Income 277,348 209,770 188,170 32 11
Percent of Sales 7.4% 6.2% 8.1%

Diluted Net Income Per Common Share 1.06 0.80 0.72 33 11
Diluted Weighted-Average Common Shares Outstanding 262,737 261,574 259,855 - 1
Cash Dividends Declared Per Common Share 0.2975 0.2750 0.2625 8 5
Cash Provided by Operating Activities 529,199 423,326 364,481 25 16
Capital Expenditures 212,035 212,757 157,937 - 35
Shareholders’ Equity 1,295,426 1,099,751 880,352 18 25
Return on Beginning Equity 25.2% 23.8% 24.9%

Total Debt 674,644 699,842 745,673 (4) (6)
Total Debt to Capitalization 34.2% 38.9% 45.9%

Total Assets $3,228,918 |$2,865,907 $2,525,000 13% 14%

NET SALES >
(DOLLARS IN MILLIONS)

NET INCOME >
(DOLLARS IN MILLIONS)
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Some important details about our

company: Ecolab continues to be the
world’s leading provider of commercial
cleaning, sanitation and service
solutions. You will find us wherever
our customers need outstanding
service. We have dedicated field
associates on nearly every continent.
Our geographic scope is even more
impressive when you consider all the
additional areas we reach through
distributors, export activities and the
like. In every market Ecolab serves,
we deliver a growing range of
products, systems and services. In the
U.S., for example, we have nine
operating divisions - Institutional, Pest
Elimination, Kay, Food & Beverage,
Professional Products, GCS Service,
Textile Care, Vehicle Care and Water
Care Services - that form a truly
unmatched complementary offering.
Many of these businesses are
following our core institutional and
industrial offerings around the world,
demonstrating the ongoing vitality of
Ecolab’s Circle the Customer - Circle
the Globe commitment.

SERVICES/PRODUCTS PROVIDED >

INSTITUTIONAL

Products, programs and services for the foodservice, hospitality and
healthcare industries, including warewashing, on-premise laundry,
housekeeping, water filtration and conditioning, food safety products,
specialty kitchen and laundry products, and pool and spa management.

KAY

Cleaning and sanitizing products, services and training programs for
the quickservice restaurant, convenience store, movie theater and food
retail markets.

PEST ELIMINATION

Service and technology for the detection, identification, elimination and
prevention of pests in commercial facilities, as well as food safety audit
and training services.

PROFESSIONAL PRODUCTS

Janitorial cleaning, floor care and infection prevention products,
programs and systems for the retail, building services, industrial and
healthcare* markets.

GCS SERVICE
Service and parts for the repair and maintenance of commercial
foodservice equipment.

TEXTILE CARE
Cleaning and sanitizing products, equipment and services for
commercial and shirt laundries.

FOOD & BEVERAGE

Cleaning and sanitizing products, equipment, systems and services for
the agribusiness, beverage, brewery, pharmaceutical, dairy and food
processing industries.

WATER CARE SERVICES
Water treatment programs for boilers, cooling water and waste
treatment systems.

VEHICLE CARE
Cleaning and treatment products and programs for professional
conveyor, in-bay and self-service car wash operations.

*Healthcare began operating a distinct business unit, separate from
Professional Products, effective Jan. 1, 2004. It will be reported as a
separate business unit in future years.

All product names and certain information appearing in italic type in the text of this

Annual Report are trademarks, brand names, service marks or copyrighted material of
Ecolab Inc., Kay Chemical Company or Ecolab GmbH & Co. OHG.



NET SALES >

(DOLLARS IN MILLIONS)

ECOLAB BUSINESS MiX 2003 >

United States 56% B International 44%

W Institutional 28% Europe/Africa/Middle East 30% $3,404 ey
Food & Beverage 8% Asia Pacific 7%

M Pest Elimination 6% Canada 3%

B Kay 4% Latin America 3%

B GCS Service 3% Other 1%

Professional Products 3%
Vehicle Care 2%
Textile Care 1%

Water Care Services 1%

2001 2002

SALES-AND-SERVICE
ASSOCIATES >

CUSTOMERS/MARKETS SERVED >

CUSTOMERS
> Restaurants > Office buildings
. (December 31) 2001 2002 2003
> Hotels > Shopping malls
> Quickservice > Light industry Institutional 2,985 3,125 | 3,190
> Food retail (grocery) > Fleet and vehicle wash Kay 235 245 275
> Schools Pest Elimination 1,450 1,555 | 1,645
> Laundries MARKETS Zg’;e?bf‘a' Products ;zg ;;ﬁ ;gg
_ . ervice
> He-althcare facilities > United Stat-es . Textile Care 125 85 80
> Dairy farms and plants > Europe/Africa/Middle East Food & Beverage 385 395 405
> Food, beverage and brewery > Asia Pacific Water Care Services 100 100 95
plants > Canada Vehicle Care 100 100 | 100
> Pharmaceutical and cosmetic > Latin America Europe/Africa/
facilities Middle East 2,700 3,370 | 3,285
Asia Pacific* 1,065 925 | 1,015
Canada 320 320 340
ECOLAB STOCK PERFORMANCE > Latin America 505  485| 540
2001 2002 2003 Total 10,720 11,410 | 11,685
Quarter Low High Low High Low High *The 2002 decrease is due to the sale
First $18.94 $22.09 $19.43 $23.94 |$23.08 $26.00 of the Hygiene Services business.
Second 18.18 21.60 21.25 24.00 24.21 27.92
Third 14.25 21.00 18.27 24.51 23.78 26.80
Fourth 17.10 20.53 20.71 25.20 25.15 27.89 TABLE OF CONTENTS >
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there’s no need to read
between the lines. with
ecolab, it’'s clear the difference
Is In the details. we help
businesses and institutions
manage the details of running
successful enterprises by
providing exceptional
cleaning, sanitation and
service solutions. this report
Is a testament to our passion
for serving our customers,
whether they’re located
around the world or just
around the corner.



a closer look at the details

that defined our 2003

TO OUR SHAREHOLDERS

We live in a world that turns a little faster each day.
Speed is the name of the game in 21st century life.
Nowhere is this truer than in business. Companies of
every shape and size, in every industry and market
around the world, are constantly working to keep pace
with our global society’s demand for quicker, more
convenient service.

These companies, in turn, need service partners who can
help them focus on the details of managing a successful
enterprise — even when things get moving so quickly they
become a blur. Details make the difference between a
satisfied and unsatisfied guest. Between a clean health
inspection and fines or closures. Between a trusted brand
name and a tarnished reputation.

At Ecolab, our focus on the details is about not only
satisfying customer needs, but exceeding them. From our field
associates to our researchers and engineers, Ecolab associ-
ates look closer and peer deeper than anyone else. The result
is a broad, world-class product, system and service offering,
which boasts advanced formulas and state-of-the-art
dispensing systems that help manage use-costs and enhance
employee safety, along with comprehensive in-service training
and support that really gets down to the nitty-gritty. At its core,
our Circle the Customer - Circle the Globe strategy is all about
making sure we have every detail covered, in order to help
protect our customers’ brands and deliver shareholder value.

We firmly believe that details matter in everything we do,
from the many ways in which we serve our customers, to the
transparency of our financial reporting, to making sure we
have the strongest possible leadership team in place to pilot
this great company into the future. The board and | worked
carefully on the leadership transition plan, and we made an
excellent choice in appointing Doug Baker, currently our
president and chief operating officer, to succeed me as chief
executive when | step down July 1, 2004. Although | will
remain active in Ecolab’s growth by continuing as chairman of
the board, | would not have been comfortable passing the
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CEQO baton to someone in whom | had anything less than
100 percent confidence. Doug, however, is absolutely the right
person for the job, and | am very pleased that he will be my
SUCCESSO.

Yes, at Ecolab the details matter. Want more proof? Read
on for a detailed look at our 2003 accomplishments:

A CLOSER LOOK AT OUR FINANCIAL PERFORMANCE
> We are very proud to report that Ecolab’s net sales for
2003 reached an all-time high of $3.8 billion and increased

11 percent over 2002. As always, our global sales-and-service
team deserves the kudos for these results, as they worked
vigorously throughout the year to achieve growth while
overcoming the market difficulties and economic uncertainties
that continued to afflict many areas of the world.

> Operating income was $483 million for 2003, an increase
of 22 percent from $396 million in 2002. Operating income
represented 12.8 percent of net sales, up from last year’s
11.6 percent, and was led by excellent improvement from our
European operations and strong performances by our Pest
Elimination and Kay divisions.

> Diluted net income per share was $1.06 for 2003, up

33 percent from $0.80 in 2002. Several unusual items are
included in both 2003 and 2002 net income. Excluding these
items, diluted income per share from ongoing operations
increased 12 percent to $1.03 from $0.92 in 2002.

> Our return on beginning shareholders’ equity was

25 percent for 2003 compared with 24 percent in 2002. I'm
pleased to report that this was the 12th consecutive year in
which the company exceeded its long-term financial objective
of a 20 percent return on beginning shareholders’ equity.

> Ecolab’s share price rose 11 percent in 2003 — a solid
gain, although the Standard & Poor’s 500 rose 26 percent.
Over the past five years, Ecolab’s share price has risen

53 percent compared with a 10 percent decline for the S&P
500. In addition, we increased our annual dividend rate for the
12th consecutive year as it rose 10 percent in December 2003
to an annual rate of $0.32 per common share.



>  We achieved record cash flow from operating activities of
$529 million, and our total debt to capitalization ratio declined
to 34 percent. These results allowed us to again earn a debt
rating within the “A” categories of the major rating agencies
during 2003.

A CLOSER LOOK AT OUR PRODUCT OFFERINGS AND
SERVICE CAPABILITIES

> Every year at Ecolab, we expand the breadth of
detail-driven solutions we offer to our customers. During
2003, these included offerings such as Typhoon and Inferno,
a pair of technologically advanced Ecotemp dishmachine
models that deliver sparkling results via innovative solid
products and are offered with our exclusive ventless steam
removal system. There was also Conquest, a hand soap
specifically developed for foodservice outlets in grocery
stores. It provides proven antimicrobial action and a mild
formula that’s ideal for frequent handwashing.

Orange Force is a streak-free, nonabrasive, multi-surface
cleaner with a pleasant orange fragrance. It is formulated with
dual binding agents that pull dirt and grease away from
surfaces. New for central sterile environments in the
healthcare industry, our Asepti-Solid Instrument Care System
packs terrific cleaning performance into small, lightweight
solid blocks. And the Easycare system meets housekeeping
needs in Europe by combining an array of highly concentrated
cleaning products and our innovative Penguin dispenser.

More of our latest offerings are described in the “Review
of Operations” section of this report.
> Our industry-leading sales-and-service team grew even
stronger in 2003. We added 275 new associates to our global
field organization, which is now 11,685 members strong.
> In order to strengthen our focus on and service to the
growing North American janitorial and healthcare markets, in
January 2004 we separated these two businesses, both of
which had previously operated within the Professional
Products Division. The newly created Healthcare Division has
a management team and field organization dedicated to

Allan L. Schuman, Chairman of the Board and Chief Executive Officer

delivering growth in this specialized market. Professional

Products is now focused exclusively on the janitorial market.
This new organization will allow us an even greater focus on
the actions necessary to achieve growth in both businesses.

A CLOSER LOOK AT OUR ACQUISITIONS AND
DIVESTITURES

> In June, we sold our minority equity investment in Comac
S.p.A., a Verona, ltaly-based manufacturer of floor care
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machinery. The sale was consistent with our stated aim to
focus on those areas in which we can provide maximum
value through our product and service business.

> In September, we sold the consumer dermatology
business of our Adams Healthcare subsidiary to Leeds,
UK-based Ferndale Pharmaceuticals Ltd.

>  We expanded our Pest Elimination business in Europe
through the acquisition of Nigiko, a Paris-headquartered firm
that provides pest services throughout France. Ecolab’s
second pest services acquisition in Europe — announced in
November 2003 and finalized in early 2004 — marks another
important step in our strategic efforts to build Pest Elimination
into a truly worldwide offering.

A CLOSER LOOK AT OUR LEADERSHIP TEAM
DEVELOPMENT

As | said in my introduction to this letter, | am very
pleased that Doug Baker has been chosen to succeed me as
CEOQO, effective July 1, 2004. A 15-year Ecolab veteran, Doug
has served as president and COO since 2002 and proven
himself to be a highly capable leader. He clearly possesses
the drive and talent to continue Ecolab’s extraordinary record
of success. Doug was also elected to our board of directors,
effective February 2004.

There have been several other significant developments
on our leadership team:
> In July, we welcomed Steve Newlin to our leadership
team as Industrial Sector president. Steve was previously
president and chief operating officer of the Nalco Co., where
he spent 23 years in a variety of management positions. He
has responsibility for Ecolab’s North American Pest
Elimination, Food & Beverage, Healthcare, Water Care
Services, Vehicle Care and Textile Care divisions.
> Also in July, we were fortunate to have Tom Handley join
Ecolab. As executive vice president, Specialty Sector, Tom
leads our Kay, Professional Products North America and GCS
Service divisions. During a very successful 22-year career
with Procter & Gamble, Tom held positions in marketing,
general management and strategic planning.
>  We promoted three of our key leaders: Luciano lannuzzi
was promoted in January 2004 to executive vice president of
Ecolab’s Europe, Africa and Middle East operations. With this
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promotion, we further acknowledged the importance of the

European marketplace to our short- and long-term success.
Luciano was previously vice president and general manager,
Europe. Also in January 2004, Jim Miller was promoted to
executive vice president, Institutional Sector North America, in
recognition of the importance of our Institutional business and
its customer base to Ecolab’s overall business. Jim was
previously vice president and general manager, Institutional
North America. And in February 2004, our chief financial
officer, Steve Fritze, was promoted from senior vice president
to executive vice president. This promotion not only reflected
Steve’s strong financial capabilities and 24 years of service to
Ecolab, but also our ongoing commitment to maintaining the
highest standards of financial integrity.

> Also in February 2004, our board of directors welcomed
new members Beth M. Pritchard and Richard U. De Schutter.
Beth is president and CEO of Organized Living Inc., which
specializes in home and office storage and organization
solutions. Richard is the former chairman and chief executive
officer of the DuPont Pharmaceutical Co. We enthusiastically
welcome Beth and Richard. They, along with Doug Baker,
increase the number of directors on our board to 14.

A CLOSER LOOK AT THE RECOGNITION WE’VE
RECEIVED

> Ecolab was proud to once again be named to Business
Ethics magazine’s list of the “100 Best Corporate Citizens” in
America. This recognition, our fourth in as many years, is a
reaffirmation of our company’s commitment to corporate
integrity and good citizenship. It is also a credit to our
associates, whose actions each day give life and meaning to
our corporate culture of spirit, pride, determination, passion,
commitment and integrity.

> Personally, | was honored to receive the National
Restaurant Association Educational Foundation’s Thad and
Alice Eure Ambassador of Hospitality Award, its highest
distinction for “extraordinary achievement, exemplary career
leadership and substantial contributions to education in the
hospitality, restaurant and foodservice industry.” | greatly
appreciated the opportunity to represent Ecolab in such an
important way.



OUTLOOK FOR 2004:
Yes, a focus on the details is at the core of Ecolab’s

Circle the Customer - Circle the Globe efforts. We've realized
tremendous success over the years by paying close attention
to those details and responding with premium, highly
innovative solutions to our customers’ growing range of
needs.

Our focus on the details will sharpen further during 2004.
We will continue to adhere to our Circle the Customer - Circle
the Globe strategy, closely examining all of our customers’
operational needs and finding even more innovative,
comprehensive ways to help meet them. The results, as
always, will be premium product, system and service offerings
that go far beyond the ordinary, addressing perennial
customer issues such as labor availability, turnover and
training, as well as worker safety, environmental concerns,
food safety and security, and brand protection, to name just a
few.

Our 20,000-plus associates will continue to be
recognized as valued partners who each play a key role in our
customers’ success. Ecolab is united in our dedication to
helping all manner of businesses and institutions succeed —
and, by doing so, helping improve the quality of life for people
everywhere.

This is indeed an ambitious mission we’ve set for
ourselves. We are not afraid of thinking on a grand scale,
even as we maintain a sharp focus on the details.

You’ve put your faith in a company with an unwavering
vision and growth opportunities as far as the eye can see —
and then some. We are wholeheartedly committed to
delivering shareholder value and earning your continued trust.
Those are details no company can afford to ignore. Here at
Ecolab, we never have and never will.

Remember, with Ecolab the difference is in the details!

/A .

Allan L. Schuman
Chairman of the Board and Chief Executive Officer

atter most

The SARS crisis of early 2003 reminded
everyone here at Ecolab of an important point:
Attention to details not only can make the
difference between the life and death of a
business, it can also mean life or death for
human beings.

People in China, Canada and the other
areas affected by SARS were forced to take
extraordinary measures to stop the spread of
the deadly virus. Everyday details such as
handwashing and surface cleaning suddenly
became more critical than ever.

In response, we immediately mobilized our
field associates to ensure that a steady supply
of hand sanitizers and hard surface
disinfectants would reach hospitals, clinics
and additional facilities where they were
needed. This often meant overcoming
tremendous logistical challenges, given the
heightened security precautions authorities
undertook to contain the outbreak.

We are very proud that Ecolab products
were called into service to aid in combating
the virus, and that government and medical
officials have looked to our associates for their
cleaning and sanitation expertise. It feels great
knowing Ecolab’s work is helping businesses
protect their brands. It feels even better
knowing that we also have an impact on
protecting peoples’ lives.

Those are the details that really matter.
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It begins with our people. Ecolab associates are expertly trained.
Vigilant. Devoted to our customers. Committed to excellence.

And every day they provide the widest range of cleaning, sanitation
and service solutions to customers around the world.
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Turn the page to see everything we can do
for a restaurant - just one of the many kinds of
businesses and institutions we proudly serve. > > >

ECOLAB 2003 details matter < 7



1 heating & cooling
Our water treatment programs help
keep their boiler and cooling system
operating efficiently.

2 vehicle care

A patron had her sedan cleaned at a full-
service car wash that uses our deter-
gents, waxes and detailing products.

—9Q

13 commercial laundry
The kitchen and wait staff’s uniforms are
laundered at a large off-site facility that
uses our specialized wash programs.

3 exterior cleaning

With our complete program, they keep
their outside areas — windows, dumpsters,
sidewalks and more - clean and sanitary.

4 Warewashlng

Their dishes, glasses and flatware are
clean and spot-free thanks to our
presoaks, detergents and rinse additives.

5 equipment

Whenever they need emergency service,
parts or preventive maintenance for their
kitchen equipment, we’re there.

6 odor counteractants

Our odor counteractants destroy unwanted
smells, so the only thing patrons notice is the
aroma of fine food.

o

15 bar glass cleaning
Unclean glasses can leave a bad taste in
patrons’ mouths, but our products keep
barware sparkling and sanitary.

14 employee safety
To reduce injuries and related liability
risks, our many solutions are utilized
throughout the establishment.

16 carpet care

They use our full range of integrated
maintenance products to clean, protect
and extend the life of their carpeting.

17 warehandling

Our heavy-duty racks, dishtables and dolly
carts help the restaurant store and transport
tableware without breakage.

18 hand care

Our hygiene products help prevent the spread
of foodborne illness by keeping food handlers’
hands clean and sanitary at all times.



7 front-of-house cleaning
The restaurant uses our products and systems
for general cleaning, glass cleaning, sanitizing

and odor control in all of their guest areas.

8 dishmachines

Through Ecotemp, they get our premium dish-
washing equipment, products and service -
minus capital expense or repair costs.

19 floor care

Our solutions help keep front-of-house
floors looking their best, while removing
slippery, greasy soil from kitchen floors.

20 food processing

Our sanitation programs are used to
maximize quality and food safety at the
facility where this chicken was processed.

9 cleaners and polishes
Our products remove soil, restore sheen
and protect metal surfaces such as stain-
less steel, brass, copper and aluminum.

10 kitchen cleaning

Our products cover the entire kitchen,
from food prep to the cooler, for superb
protection against foodborne illness.

21 dairy processing

The milk, cheese and other dairy prod-

ucts served are processed in plants utiliz-

ing our advanced sanitation systems.

22 food safety

From thermometers to color-coded cut-

ting boards, we have an array of products

to reduce the risk of foodborne illness.

11 pest elimination

Our comprehensive services ensure
that pests such as flies and rats aren’t
at home anywhere on the premises.

12 restroom sanitation
Their restrooms look and smell great
thanks to our complete line of restroom
cleaners and sanitizers.

23 water filtration

Our programs improve beverage, ice
and food quality by removing bad tastes
from drinking and ingredient water.

24 on-premise laundry
Our innovative on-premise laundry solu-

tions help keep the restaurant’s table-
cloths, napkins and towels looking new.
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1 orange force
With a pleasant orange
fragrance, this multi-
purpose cleaner/degreaser
meets the unique demands
of the commercial market.

2 oasis pro

This complete, cost-
effective hospitality and
healthcare housekeeping
program boasts products
that meet cleaning needs

3 bacti-foam
Developed for healthcare
personnel, this instant-
lather hand wash saves
time and money while
promoting a high level of

4 endure 320

This waterless,
antimicrobial hand rinse
features a new lotion
formula that provides
mildness and efficacy.

around the world. protection.
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7 solids

We pioneered solid chemistry,
and today our revolutionary
warewashing formulas set the
standard for innovation,
performance and results.

6 marketguard
Across the globe, we help
supermarkets maintain the
highest standards of cleanli-
ness and sanitation with this
comprehensive program.

5 asepti-solids
New for healthcare central
sterile environments, these

small, lightweight solid blocks
are packed with powerful
cleaning performance.

8 typhoon

This is the industry’s most
advanced low-temp dishma-
chine, featuring exclusive
solid products technology
and a revolutionary ventless
steam removal system.
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Our world-class research, development and engineering team has
developed thousands of differentiated, proprietary products and

. > systems over the years, yielding several thousand U.S. and
international patents - just a few of which are listed above.
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review of
operations
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The fine points. The nuts and bolts.
The inches. Whatever you call them,
details matter. They definitely matter to
Ecolab’s customers, who look to us for
products, systems and services that
are not only ingenious, but also
in-depth, positively impacting every
facet of their operations. Details are
equally important to Ecolab’s
investors. They know the unwaveringly

aggressive execution of our Circle the

Customer - Circle the Globe strategy is
what generates the consistently
superior performance they’ve come to
expect from us.

Read on for a detailed summary of the
specific actions taken by our operating
divisions and business units during
2003, along with some insight into
their anticipated performance in 2004.

ECOLAB 2003 details matter

UNITED STATES:
INSTITUTIONAL

The Institutional Division
achieved steady growth
during 2003 despite
economic challenges within
its markets. It continued to
increase market share in all of
its core segments, and took
strategic steps to further
improve operating efficiency
and customer retention.

HIGHLIGHTS

> Seized market share from the
competition and further
strengthened its position in the
corporate account arena,
thereby enhancing its position
as the industry leader in
providing large, multi-unit
restaurant and hospitality
operations with consistent,
chain-wide service and support.

> Continued to penetrate the
independent restaurant market
by leveraging its solid distributor
partnerships and through the
introduction of two new
Ecotemp dishmachines: the
low-temperature Typhoon and
the high-temperature Inferno,
both of which feature exclusive,
built-in solid product technology
and a revolutionary ventless
steam removal system.

> Launched innovative new
offerings such as Formula 1, a
single-step, on-premise laundry
system designed for the
hospitality industry, and X-Static
Soft 'n Scented Static Control
Blocks, which mount directly
inside dryers, providing precise
static reduction, extra softness
and a long-lasting aroma.

OUTLOOK

Institutional expects to drive
further growth in 2004 by
continuing to aggressively pursue
new corporate and independent
customers, and by rolling out
several new, technologically
advanced product and system
innovations in its core markets. It
also remains committed to the
continued expansion and
development of its industry-
leading sales-and-service force,
with priorities being training and
field specialization.

KAY

Vigorous new account gains
and new product sales paved
the way for Kay to achieve
double-digit sales and
operating income growth
during 2003, outpacing each
of the core industries it
serves.

HIGHLIGHTS

> Maintained its strong
competitive position, winning
substantial new business, as
well as strengthening its
relationships with existing
customers.

> Further bolstered its business in
the food retail industry via
MarketGuard, a cross-divisional
program through which Kay’s
offerings are aligned with
Ecolab’s Pest Elimination and
Professional Products offerings
in a comprehensive package.

> Introduced more than two dozen
new products including Liquid
Storm XP and Liquid Storm
packets, two highly anticipated
additions to its Liquid Storm
product line for power wash
sinks.

> Made investments to meet
growing customer demand for
web-enabled management data
and Kay field service activity at
the unit level. This advanced
technology is becoming
particularly popular among large
quickservice restaurant chains
and major food retail chains.

OUTLOOK

Kay forecasts another year of
robust growth, with the division
realizing annualized benefits from
customers gained in 2003 and
additional expected new account
growth in 2004. Food retail growth
is expected to be particularly
strong, with more existing grocery
accounts expected to participate
in the MarketGuard program.



PEST ELIMINATION

2003 was another year of
solid, double-digit growth for
Pest Elimination as it
continued to capitalize on the
enormous cross-selling
opportunities available within
Institutional, Food &
Beverage, Kay and other
Ecolab accounts. Pest
Elimination’s performance
was especially strong in the
quickservice restaurant and
food retail industries.

HIGHLIGHTS

> Won a number of valuable new
food retail accounts, including a
nationally prominent discount
retailing chain, through the
cross-divisional MarketGuard
program. With MarketGuard,
Pest Elimination’s offerings are
marketed in tandem with Kay
and Professional Products
offerings.

> Added to its Checkpoint Rodent
Program with a line of exterior
Discreet Bait Stations, which
are rodent deterrent units
placed strategically around the
exterior of a facility. Designed to
be indiscernible to a facility’s
customers, these units are
offered in models that appear to
be rocks or exhaust vents.

> Further grew its EcoSure food
safety consulting business with
the addition of key corporate
accounts. These included
several major restaurant chains
and a discount retailer.

OUTLOOK

Sustaining the momentum
generated throughout 2003, Pest
Elimination expects to continue its
strong growth in 2004. The
division will maintain its focus on
developing innovative product and
service programs that address the
unique needs of each specific
market it serves. Pest Elimination
will also work with its European
associates to create operational
synergies and leverage
opportunities to secure new global
accounts.

PROFESSIONAL
PRODUCTS

Professional Products posted
good sales growth during
2003 in both of its core
markets. Its results were
bolstered by a large
corporate account win in the
janitorial sector and better
penetration into the hospital
acute care segment.

HIGHLIGHTS

> Delivered growth in the retail
and building service contractor
segments both by leveraging its
distributor network and by
focusing increased field and
support resources on national
and regional corporate
accounts.

> Building on Ecolab’s legendary
solids platform, the division
launched the Asepti-Solids
product line into the hospital
acute care segment, where it is
utilized for central sterile
instrument cleaning. It has
experienced terrific success in
the market.

> Introduced Endure 320
Advanced Care, a waterless,
antimicrobial healthcare hand
rinse with a new lotion formula
that provides high levels of
mildness and efficacy. The
product was immediately called
into action on the front lines of
the SARS outbreak.

OUTLOOK

Professional Products anticipates
another year of strong sales
growth in 2004, although the exit
from a low-margin janitorial
equipment distribution business
will likely offset reported sales
progress. Earnings, however,
should show good gains as the
division’s product mix improves.
The healthcare business, which
will operate as a separate division
beginning in 2004, expects the
Asepti-Solids program’s good
growth trends to continue.

GCS SERVICE

Following the acquisitions
made over the past few years
that created and built the
business, GCS Service under-
took a number of actions
designed to consolidate
administrative operations and
standardize service protocols
in 2003. While this focus on
internal development resulted
in lower 2003 results, these
actions have set GCS on a
course for long-term growth.

HIGHLIGHTS

> Established a single National
Customer Service Center that
contains a call center operation
and an administrative support
center that incorporates the
work formerly handled by 33
regional branch locations, a
move designed to greatly
improve operating efficiency.

> Continued to strengthen its field
service protocols, enhancing
response times and overall
service capabilities.

> Gained corporate account
business in the quickservice
market, the family-dining
segment and the hospitality
market, leveraging cross-selling
opportunities with Ecolab’s other
divisions.

> Received a number of awards
from the Commercial Food
Equipment Service Association
(CFESA) for its field service
organization, which is
considered the most highly
trained and professional in the
industry — as evidenced by the
fact that last year it led the
industry in attaining CFESA
technical certifications.

OUTLOOK

GCS Service expects the
infrastructure investments of 2003
to begin paying off with sales and
profit improvement in 2004 as the
division leverages its national
network for growth. It will also
work to further increase the
productivity and profitability of its
field service organization via
continuous training efforts and
additional investments in
efficiency-enhancing technologies.
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TEXTILE CARE

The Textile Care Division
signed a number of sizable
corporate account
agreements during 2003,
which - along with improved
profitability — helped to
partially offset an otherwise
very challenging year in
which industry difficulties,
such as customer
consolidation and a reduced
demand for rental uniform
cleaning, resulted in lower
sales.

HIGHLIGHTS

> Focused significant energy on
strengthening its field
sales-and-service organization,
particularly management, as the
division renewed its
commitment to aggressively
growing its business in its core
commercial laundry and shirt
laundry segments.

> Continued the process of exiting
unprofitable accounts, thereby
allowing its field and support
resources to be more effectively
utilized in the quest for valuable
corporate account gains.

> Introduced the Energy
Optimiser, a heat exchange
system for professional
laundries that was originally
developed by the Textile Care
Division in Europe. It not only
helps reduce energy costs, but
also improves rinsing results
and reduces drying times. The
Energy Optimiser has been
offered with the Aquamiser, a
water reuse system, and Ecolab
chemistry such as the popular
Turbo-Flextra Visco Conditioner.

OUTLOOK

In 2004, Textile Care will continue
to reinvigorate its business
through aggressive sales-and-
service efforts that emphasize its
ability to deliver customer
solutions that provide total cost
management. Although the
industry’s challenging market
environment will be an ongoing
concern, the division plans to
combat its effects via a focus on
improved profitability.

<
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FOOD & BEVERAGE

The Food & Beverage
Division’s 2003 sales and
earnings rose modestly thanks
to key corporate account
gains, successful new product
offerings and a new
market-specific approach to
merchandising Ecolab’s value
to customers, all of which
helped offset weakened
conditions in the dairy
industry.

HIGHLIGHTS

> (Gained a considerable number of
significant corporate accounts,
particularly in the meat/poultry
processing market, in which the
division has been competing
exceptionally well against
national and regional
competitors.

> Successfully launched Exxelerate
CIP, a premium liquid detergent
for use in fluid milk processing
facilities. It is formulated with a
unique surfactant that allows the
product to remove tough soils
and rinse faster than traditional
detergents.

> Introduced Luboarive FP, a
conveyor lubricant specially
formulated for use on high-speed
PET packaging lines, and Cosa
CIP 1000, a low-foaming,
free-rinsing detergent designed to
remove typical pharmaceutical
and cosmetic processing soils.

> Began merchandising its food
safety and brand protection
expertise via EcoShield, a
comprehensive, cross-divisional
marketing program through which
individualized product and service
messages are tailored to each of
the division’s specific markets.

OUTLOOK

Food & Beverage is well positioned
for continued growth in 2004. It
expects to build on its corporate
account gains of 2003 by
leveraging the strengths of its new
product offerings and the EcoShield
program. Further, with wholesale
milk prices making a good recovery
after hitting a 30-year low early in
2003, the division looks forward to
improved agribusiness results
during 2004.

WATER CARE
SERVICES

Water Care Services showed
good improvement in 2003,
benefiting from strong,
double-digit sales growth in
the hospitality and cruise line
industries.

HIGHLIGHTS

> Initiated a segment-specific
sales-and-service approach
through which its field
specialists are dedicated to
serving a particular industry,
whether it is hospitality, food
and beverage, healthcare, or
other targeted industries.

> Leveraged cross-selling
opportunities with other Ecolab
divisions to secure a number of
key account gains, particularly
in the hospitality, food and
beverage, healthcare and
commercial laundry industries.

> Signed several significant
contracts with state-operated
and privately run prisons by
focusing increased attention on
valuable prospects within the
governmental sales arena.

> Formally launched Blackwater
10010 the cruise industry. This
product helps prevent costly
blockages in onboard plumbing
lines that run between guest
rooms and ships’ waste
treatment facilities.

OUTLOOK

On the strength of further gains in
hospitality and healthcare, as well
as good gains in the food and
beverage industry, Water Care
Services expects to accelerate its
growth performance in 2004. The
division will continue to pursue
opportunities to build its business
within Ecolab’s existing customer
base, as well as drive new
account growth through
aggressive sales-and-service
efforts.
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VEHICLE CARE

Vehicle Care showed good
sales growth and improved
its margins during 2003. The
division’s performance was
buoyed by robust sales of
new offerings, including a
product line specially tailored
for the growing self-service
car wash sector.

HIGHLIGHTS

> Exceeded growth targets for its
Westley’s Self Serve line for
self-service car wash
operations. Westley's pre-soaks,
detergents and conditioners
provide not only superior
cleaning results, but also a
higher level of foam, color and
fragrance.

> Made substantial gains in the
in-bay automatic sector by
forging new and strengthened
alliances with wash equipment
manufacturers.

> Expanded sales-and-service
efforts in the division’s core
sector, full-service conveyor car
washes. Established a dedicated
sales team focused solely on
new account gains with the
growing number of large chain
operators in this arena.

> Posted record sales for its Solid
Ovation and Harmony product
lines. Solid Ovation delivers
concentrated power in a
lightweight, convenient package,
while Harmony features 11
products for conveyor washes
designed to work together for
maximum effectiveness.

OUTLOOK

Vehicle Care foresees continued
good sales and profit growth in
2004, supported by an aggressive
sales focus in each of its three
major sectors: full-service
conveyor, in-bay automatic and
self-service. New product sales
are expected to remain a key
driver of the division’s growth, as
will a comprehensive new initiative
to circle its customers with
solutions from Ecolab’s other
businesses.

ey

INTERNATIONAL:
EUROPE/AFRICA/
MIDDLE EAST & EXPORT

Europe achieved good sales
and better margin growth in
fixed currencies in 2003, as
steady gains in its Healthcare
and Textile Care businesses,
along with strategic
acquisitions, led revenues.
The weaker U.S. dollar
leveraged these results to
yield even stronger gains
when translated to dollars.

HIGHLIGHTS

> Institutional sales benefited from
the pan-European introduction of
Qasis Pro and Penguin, a
professional cleaning system for
large hospitality and healthcare
facilities.

> Food & Beverage posted
continued good results across all
segments, although regional
economic challenges affected
growth. Especially successful
were its Total Hygiene
Management program, which
helped it win several large
corporate accounts, and the
Kovex Foam System, an
innovative solution for improving
hoof sanitation in dairy herds.

> Professional Products
transformed its business model,
focusing more extensively on
customer segments and on new
product launches.

> Healthcare had a good year, with
the integration of Adams
Healthcare positioning Ecolab as
a leading player in the European
hospital acute care market.

> The Africa, Middle East and
Export businesses were aligned
with Europe in 2003.They
achieved modest growth, with
good results in Turkey and South
Africa helping to offset
continuing economic and political
strife in Israel and elsewhere.

OUTLOOK

Ecolab Europe anticipates an
improved performance in 2004 by
undertaking key initiatives to
outpace local economies and
market challenges. It is set to focus
on customer segmentation,
distribution channel expansion and
a variety of new product launches.



ASIA PACIFIC

Offsetting the SARS
outbreak, which caused a
significant downturn in the
region’s hospitality and travel
industries, Ecolab’s Asia
Pacific management team
increased sales and profits in
2003 by introducing
SARS-related products and
services, such as widely used
hand sanitizers, and by
utilizing other effective
growth strategies.

HIGHLIGHTS

> Aggressively worked to
counterbalance the SARS
downturn by seizing upon
opportunities to enter new
markets, including schools,
commercial buildings and retail
facilities. Boosted growth in core
markets by organizing seminars
on cleaning and sanitation
practices with regional trade
associations and academic
institutions.

> The Ecotemp dishmachine
program’s strong growth played
a major role in further
expanding Institutional’s “street”
business, as well as helped win
key corporate accounts.

> The Kay business enjoyed a
strong year in Japan, where it
leveraged its value-added
approach to customer
satisfaction to forge a leading
supplier agreement with a major
quickservice chain.

> Increased its Food & Beverage
market share in Japan, China,
Taiwan and Singapore by
targeting beverage producers in
the fast-growing cold aseptic
bottling industry.

OUTLOOK

With the region’s hospitality and
travel industries expected to
gradually recover, the Asia Pacific
management team has committed
itself to growth, building on the
initiatives begun in 2003 and
further developing its strong
historic base. Additionally,
acquisitions are expected to help
grow the burgeoning Pest
Elimination business in the region.

L

—

: $f’

CANADA

Canada achieved solid sales
and earnings growth on the
strength of its success with
independent (“street”)
restaurants and steady Food
& Beverage and Vehicle Care
gains, along with increased
sales of handcare offerings
during the SARS crisis,
which hit the Toronto area
hard in early 2003.

HIGHLIGHTS

> Adopted a truly multi-divisional
approach to combating the
effects of the SARS-related
drop-off that hurt Canada’s
tourism industry. The various
businesses worked
cooperatively to develop new
growth opportunities within
alternative markets, delivering
good sales gains despite the
tough external obstacles.

> Grew its Institutional street
business by forging enhanced
relationships with its distributor
partners. The launch of new
Inferno and Typhoon
dishmachines from Ecotemp
helped street sales.

> Continued to enjoy success
throughout Canada’s food and
beverage processing industry,
particularly with meat and
poultry producers, and
benefited from multi-facility,
North America-wide corporate
account wins with large food
product manufacturers.

OUTLOOK

With an anticipated rebound of
the hospitality industry expected
to improve sales opportunities,
Canada is forecasting good gains
in 2004. The improved hospitality
climate should drive increased
corporate account gains, and
street business is expected to
continue to grow due to Canada’s
strengthened distributor
relationships. Food & Beverage
business is expected to remain
sound, with growth projected in
the meat and food processing
sectors.

LATIN AMERICA

The Latin America business
delivered excellent sales and
profit growth in the face of
ongoing political and
economic upheaval in the
region. High points included
double-digit Pest Elimination
and Institutional growth
throughout the region, led by
robust growth in Mexico,
Central America and the
Caribbean.

HIGHLIGHTS

> Continued to expand its
business in the food retail
industry, with particularly strong
new account sales in Mexico,
Brazil, Chile and the Caribbean.

> Grew Food & Beverage sales in
most countries. Growth was
aided by the successful rollout
of Vortexx ES, an advanced
hard-surface sanitation solution,
and several new lubricants in
the second half of the year.

> Bolstered its Pest Elimination
growth by aggressively targeting
new corporate account business
within the food and beverage
processing, food retail, and
quickservice restaurant
industries.

> Succeeded in taking a variety of
strategic measures to
counterbalance the challenging
political and economic
environments in the region —
particularly the political situation
in Venezuela, which paralyzed
the country’s economy early in
the year.

OUTLOOK

Latin America anticipates growth
across all divisions in 2004, with
Pest Elimination expecting to
register the strongest gains.
Tourism is expected to remain
steady in the Caribbean, further
driving Institutional growth in the
region. Strong Professional
Products sales are also forecasted
in Chile. Continuing success in the
food retail industry and the
beverage/brewery segment will
help offset lingering regional
market difficulties.
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OVERVIEW FOR 2003

This Financial Discussion should be read in conjunction with the infor-
mation on Forward-Looking Statements and Risk Factors found at the
end of the Financial Discussion.

Despite being faced with continuing challenges from the global
economic environment, we delivered a very strong financial perform-
ance in 2003. Our ability to leverage our wide range of offerings resulted
in double-digit earnings per share growth, strong operating cash flow, a
healthy return on investment and an improved balance sheet for 2003.
We continue to successfully implement our Circle the Customer — Circle
the Globe growth strategy to generate strong financial results.

Several important items impacted our financial results in 2003.

Operating Performance

®  We continued to find new markets in which to grow our business.
Strong sales growth in Kay resulted from servicing the developing fast-
casual restaurant market segment and food retail business. Professional
Products introduced the first solid-based product offering for surgical
instrument cleaning in the acute care market segment. Our International
locations continue to expand the successful Pest Elimination business to
new geographies.

®  \We made appropriate decisions to improve the profitability of cer-
tain business units. We have exited low-margin accounts within
Professional Products, Textile Care and areas in Europe. This has nega-
tively impacted sales growth in 2003.

®  We continued to invest in future growth during 2003. This included
investing in our sales-and-service force and in acquiring such business-
es as Adams Healthcare. We also made investments to improve the
service efficiency of GCS Service. While GCS Service had lower sales
and an operating loss in 2003, we have better positioned the business
for the long term.

®  Qur sales associates grew our business by gaining new independ-
ent and chain accounts, as well as growing business at existing cus-
tomers.

m  We faced competition in our markets and we countered with our
innovative product offerings and our superior customer service.

Financial Performance
®  QOperating cash flow in 2003 continued to be very strong and
allowed us to make acquisitions, pay down $108 million of debt, reac-
quire over $227 million of our common stock and make $75 million in
additional voluntary contributions to our U.S. pension plan.
®  Currency translation had a positive impact on our financial results
in 2003, adding approximately $12 million to net income.
B Animprovement in our annual effective income tax rate from 39.8
percent in 2002 to 38.1 percent in 2003 added approximately $7 million
to net income. The acquisition of our former European joint venture busi-
ness at the end of fiscal year 2001 has allowed us to have a more tax
efficient structure.

The combination of all of these factors helped us exceed all three
of our long-term financial objectives in 2003. These objectives are (i) 15
percent growth in diluted income per common share, (i) 20 percent
return on beginning shareholders’ equity and (jii) an investment grade or
“A” rated balance sheet. Specifically, here is what we accomplished:
®  Diluted net income per share was $1.06 for 2003, up 33 percent

> ECOLAB 2003 details matter

from $0.80 in 2002. Included
in 2003 net income is a gain
of $11.1 million, or $6.7 mil-
lion net of tax, from the sale
of an equity investment. For
2002, net income includes (i)
a transitional impairment
charge of $4.0 million after
tax ($0.02 per diluted share)
from the adoption of
Statement of Financial
Accounting Standards (SFAS)
No. 142, (i) a one-time gain
of $3.5 million after tax from
benefit plan changes, (iii)
special charges of $32.4 mil-
lion after-tax related to
restructuring activities and
the integration of our
European operations and (iv)
a gain of $1.9 million after
tax ($0.01 per diluted share)
from discontinued operations.
These items are of a non-
recurring nature and are not
necessarily indicative of
future operating results.

B Return on beginning
shareholders’ equity was 25
percent for 2003 compared
with 24 percent in 2002. The
items discussed above affect-
ed the return for 2002.
Adjusting for these items,
return on beginning share-
holders’ equity was 27 per-
cent. This was the twelfth

RETURN ON BEGINNING
EQUITY >

(PERCENT)
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consecutive year we exceeded our long-term financial objective of a
20 percent return on beginning shareholders’ equity.
B We maintained our debt rating within the “A” categories of the

major rating agencies during 2003.

B Asaresult of our continued strong financial performance and
related stock price increases, on June 6, 2003, we paid a two-for-one
stock split in the form of a 100 percent stock dividend to shareholders
of record on May 23, 2003. All per share, shares outstanding and market
price data have been adjusted to reflect the stock split.

2004 Expectations

®  We expect to acquire additional businesses which fit with our
Circle the Customer — Circle the Globe growth strategy.

®  We remain concerned about the possible adverse impact of global
terrorism, unforeseen hostilities and public health epidemics on the sen-
sitive travel and tourism industries.

®  We expect currency translation to have a favorable impact on
2004 but to a lesser extent than we experienced in 2003.



CRITICAL ACCOUNTING POLICIES AND ESTIMATES

In May 2002, the Securities & Exchange Commission (SEC) issued a
proposed rule: Disclosure in Management's Discussion and Analysis
about the Application of Critical Accounting Policies. Although the SEC
has not issued a final rule yet, the following discussion has been pre-
pared on the basis of the guidelines in the SEC rule proposal. If adopted
as proposed, the rule would require disclosures connected with “esti-
mates a company makes in applying its accounting policies.” However,
such discussion would be limited to “critical accounting estimates,” or
those that management believes meet two criteria in the proposal:
“First, the accounting estimate must require a company to make
assumptions about matters that are highly uncertain at the time the
accounting estimate is made. Second, different estimates that the com-
pany reasonably could have used for the accounting estimate in the cur-
rent period, or changes in the accounting estimate that are reasonably
likely to occur from period to period, must have a material impact on the
presentation of the company’s financial condition, changes in financial
condition or results of operations.” Besides estimates that meet the
“critical” estimate criteria, the company makes many other accounting
estimates in preparing its financial statements and related disclosures.
All estimates, whether or not deemed critical, affect reported amounts of
assets, liabilities, revenues and expenses as well as disclosures of con-
tingent assets and liabilities. Estimates are based on experience and
other information available prior to the issuance of the financial state-
ments. Materially different results can occur as circumstances change
and additional information becomes known, even from estimates not
deemed “critical” under the SEC rule proposal.

Revenue Recognition

We recognize revenue as services are performed or on product sales at
the time title transfers to the customer. We record estimated reductions
to revenue for customer programs and incentive offerings including pric-
ing arrangements, promotions and other volume-based incentives at the
time of sale. If market conditions were to decline, we may increase cus-
tomer incentive offerings, which could reduce sales and gross profit
margins at the time the incentive is offered.

Valuation Allowances and Accrued Liabilities

We estimate sales returns and allowances by analyzing historical
returns and credits, and apply these trend rates to the most recent 12
months’ sales data to calculate estimated reserves for future credits. We
estimate the allowance for doubtful accounts by analyzing accounts
receivable balances by age, applying historical trend rates to the most
recent 12 months’ sales, less actual write-offs to date. In addition, our
estimates also include separately providing for 100 percent of specific
customer balances when it is deemed probable that the balance is
uncollectible. Actual results could differ from these estimates under dif-
ferent assumptions.

Estimates used to record liabilities related to pending litigation and
environmental claims are based on our best estimate of probable future
costs. We record the amounts that represent the points in the range of
estimates that we believe are most probable or the minimum amounts
when no amount within the range is a better estimate than any other
amount. Potential insurance reimbursements are not anticipated in our
accruals for environmental liabilities. While the final resolution of litiga-
tion and environmental contingencies could result in amounts different
than current accruals, and therefore have an impact on our consolidated
financial results in a future reporting period, we believe the ultimate out-
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come will not have a significant effect on our consolidated results of
operations, financial position or cash flows.

Actuarially Determined Liabilities

The measurement of our pension and postretirement benefit obligations
are dependent on a variety of assumptions determined by management
and used by our actuaries. These assumptions affect the amount and
timing of future contributions and expenses.

The assumptions used in developing the required estimates
include discount rate, projected salary and health care cost increases,
expected return or earnings on assets, retirement rates and mortality
rates. The discount rate assumption is based on the investment yields
available at year-end on corporate long-term bonds rated AA. Projected
salary and health care cost increases are based on our long-term actual
experience, the near-term outlook and assumed inflation. The expected
return on plan assets reflects asset allocations, investment strategies
and the views of investment managers over a long-term perspective.
Retirement and mortality rates are based primarily on actual plan expe-
rience. The effects of actual results differing from our assumptions are
accumulated and amortized over future periods and, therefore, generally
affect our recognized expense in future periods. For 2003, our discount
rates and projected salary increases used to determine our pension and
postretirement obligations were lower than in 2002, while our expected
return on plan assets remained unchanged.

We are self-insured in North America for most workers compensa-
tion, general liability and automotive liability losses, subject to per
occurrence and aggregate annual liability limitations. We are insured for
losses in excess of these limitations. We are also self-insured for health
care claims for eligible participating employees, subject to certain
deductibles and limitations. We determine our liabilities for claims
incurred but not reported on an actuarial basis. A change in these
assumptions would cause reported results to differ.

Income Taxes

Judgment is required to determine the annual effective income tax rate,
deferred tax assets and liabilities and any valuation allowances recorded
against net deferred tax assets. Our effective income tax rate is based
on annual income, statutory tax rates and tax planning opportunities
available in the various jurisdictions in which we operate. We establish
liabilities or reserves when we believe that certain positions are likely to
be challenged by authorities and we may not succeed, despite our belief
that our tax return positions are fully supportable. We adjust these
reserves in light of changing facts and circumstances, such as the
progress of a tax audit. Our annual effective income tax rate includes
the impact of reserve provisions and changes to reserves that we con-
sider appropriate. This annual rate is then applied to our quarterly oper-
ating results. In the event that there is a significant one-time item rec-
ognized in our operating results, the tax attributable to that item would
be separately calculated and recorded in the same period as the one-
time item.

Tax regulations require items to be included in our tax returns at
different times than the items are reflected in our financial statements.
As a result, the effective income tax rate reflected in our financial state-
ments differs from that reported in our tax returns. Some of these differ-
ences are permanent, such as expenses that are not deductible on our
tax return, and some are temporary differences, such as depreciation
expense. Temporary differences create deferred tax assets and liabili-
ties. Deferred tax assets generally represent items that can be used as a
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tax deduction or credit in our tax return in future years for which we
have already recorded the tax benefit in our income statement. We
establish valuation allowances for our deferred tax assets when the
amount of expected future taxable income is not likely to support the
utilization of the deduction or credit. Deferred tax liabilities generally
represent items for which we have already taken a deduction in our tax
return, but have not yet recognized that tax benefit in our financial
statements. We have not recognized any deferred tax liabilities on
undistributed international earnings because if those earnings were
remitted to the United States, we believe any applicable income taxes
would be substantially offset by available foreign tax credits.

A number of years may elapse before a particular tax matter, for
which we have established a reserve, is audited and finally resolved.
The number of tax years with open tax audits varies depending on the
tax jurisdiction. In the United States, the Internal Revenue Service is
currently examining our tax returns for 1999 through 2001. While it is
often difficult to predict the final outcome or the timing of resolution of
any particular tax matter, we believe that our reserves reflect the proba-
ble outcome of known tax contingencies. Unfavorable settlement of any
particular issue would require the use of cash. Favorable resolution
could result in reduced income tax expense reported in the financial
statements in the future. Our tax reserves are generally presented in
the balance sheet within other non-current liabilities.

Long-Lived and Intangible Assets

We periodically review our long-lived and intangible assets for impair-
ment and assess whether significant events or changes in business cir-
cumstances indicate that the carrying value of the assets may not be
recoverable. This could occur when the carrying amount of an asset
exceeds the anticipated future undiscounted cash flows expected to
result from the use of the asset and its eventual disposition. The
amount of the impairment loss to be recorded, if any, is calculated as
the excess of the asset’s carrying value over its estimated fair value. We
also periodically reassess the estimated remaining useful lives of our
long-lived assets. Changes to estimated useful lives would impact the
amount of depreciation and amortization expense recorded in earnings.
We have experienced no significant changes in the carrying value of our
long-lived assets.

Statement of Financial Accounting Standards (SFAS) No. 142,
Goodwill and Other Intangible Assets, requires that goodwill and certain
intangible assets be assessed for impairment using fair value measure-
ment techniques. Specifically, goodwill impairment is determined using
a two-step process. Both the first step of determining the fair value of a
reporting unit and the second step of determining the fair value of indi-
vidual assets and liabilities of a reporting unit (including unrecognized
intangible assets) are judgmental in nature and often involve the use of
significant estimates and assumptions. Estimates of fair value are pri-
marily determined using discounted cash flows, market comparisons
and recent transactions. These valuation methodologies use significant
estimates and assumptions, which include projected future cash flows
(including timing), discount rate reflecting the risk inherent in future
cash flows, perpetual growth rate, and determination of appropriate
market comparables. Of the total goodwill included in our consolidated
balance sheet, 15 percent is recorded in our U.S. Cleaning & Sanitizing
reportable segment, 6 percent in our U.S. Other Services segment and
79 percent in our International Cleaning & Sanitizing segment.
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In 2002, SFAS No. 142 became effective and as a result, we
ceased to amortize goodwill in 2002. We were required to perform an
initial impairment review of our goodwill at the beginning of 2002 under
the guidelines of SFAS No. 142. The result of testing goodwill for
impairment was a non-cash charge of $4.0 million after-tax ($0.02 per
share). All of the impairment charge related to our Africa/Export opera-
tions due to the difficult economic environment in that region. We have
continued to review our goodwill for impairment on an annual basis for
all reporting units, including businesses reporting losses such as GCS
Service, under the guidelines of SFAS No. 142.

Functional Currencies

In preparing the consolidated financial statements, we are required to
translate the financial statements of our foreign subsidiaries from the
currency in which they keep their accounting records, generally the
local currency, into United States dollars. Assets and liabilities of these
operations are translated at the exchange rates in effect at each fiscal
year end. The translation adjustments related to assets and liabilities
that arise from the use of differing exchange rates from period to period
are included in accumulated other comprehensive income (loss) in
shareholders’ equity. Income statement accounts are translated at the
average rates of exchange prevailing during the year. We evaluate our
International operations based on fixed rates of exchange; however, the
different exchange rates from period to period impact the amount of
reported income from our consolidated operations.

OPERATING RESULTS

Consolidated

(thousands, except per share) 2003 2002 2001

Net sales $3,761,819 | $3,403,585 $2,320,710

Operating income $ 482,658 |$ 395,866 $ 318,179

Income
Continuing operations
before change in

accounting $ 277,348 | $ 211,800 $ 188,170
Change in accounting (4,002)
Discontinued operations 1,882

Net income $ 277,348 | $ 209,770 $ 188,170

Diluted income per
common share
Continuing operations

before change in

accounting $ 1.06 | $ 081 $ 0.72
Change in accounting (0.02)
Discontinued operations 0.01

Net income $ 1.06 | $ 080 $ 0.72

Our consolidated net sales reached $3.8 billion for 2003, an increase of
11 percent over net sales of $3.4 billion in 2002. Excluding acquisitions
and divestitures, consolidated net sales increased 10 percent. Changes
in currency translation positively impacted the consolidated sales
growth rate by 6 percentage points, primarily due to the strength of the
euro against the U.S. dollar. Sales also benefited from aggressive new
account sales, new products and selling more to existing customers.



2003 2002 2001

Gross profit as a percent of net sales 50.9% | 50.4% 51.7%
Selling, general & administrative
expenses as a percent of net sales 38.1% | 37.7% 38.0%

Our consolidated gross profit margin in 2003 increased over 2002.
In 2002, cost of sales included $9.0 million of restructuring costs. If
these costs were excluded, the gross profit margin for 2002 would have
been 50.7 percent. The increase in the margin for 2003 also benefited
from business mix and cost reduction actions, partially offset by poor
results in GCS Service during 2003.

Selling, general and administrative expenses for 2003 increased as
a percentage of sales over 2002. The increase in the 2003 expense ratio
is primarily due to an increase in sales-and-service investments, rising
insurance costs, increased headcount and health care costs and start-
up expenses related to legal entity restructuring, partially offset by cost
savings initiatives.

In the first quarter of 2002, we approved plans to undertake
restructuring cost-saving actions. Restructuring savings were approxi-
mately $31 million and $16 million in 2003 and 2002, respectively. Most
of these savings were reinvested in the business.

(thousands) 2003 2002 2001
Operating income $482,658 $395,866 $318,179
Operating income as a

percent of net sales 12.8% 11.6% 13.7%

Operating income for 2003 increased 22 percent over 2002.
Excluding special charges in 2002 of $46 million, operating income in
2003 increased 9 percent over 2002. Adjusting for special charges,
operating income in 2002 would have been 13.0 percent of net sales.
The decline in 2003 operating income margins from this level reflects
increased headcount and benefit costs and investments in the sales
force partially offset by favorable sales volume increases and cost
reduction initiatives.

Our net income was $277 million in 2003 as compared to $210
million in 2002, an increase of 32 percent. Net income in 2003 included
a gain on the sale of an equity investment of $6.7 million after tax and
a reduction in previously recorded restructuring expenses of $0.8 million
after tax, offset by a write-off of $1.7 million of goodwill related to an
international business sold in 2003. Net income in 2002 included a gain
from discontinued operations of $1.9 million after tax, offset by special
charges of $28.9 million after tax and a SFAS No. 142 transitional
impairment charge of $4.0 million after tax. These items are of a non-
recurring nature and are not necessarily indicative of future operating
results. If these items are excluded from both 2003 and 2002, net
income increased 13 percent for 2003. This improvement in net income
reflected good fixed-rate operating income growth in our International
segment, particularly in Europe. Currency translation also positively
impacted net income by approximately $12 million due primarily to the
strength of the euro against the U.S. dollar. The comparison of net
income also benefited from a lower effective income tax rate in 2003
which was the result of cost savings initiatives, a lower overall interna-
tional rate and improved international mix. Excluding the items of a non-
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recurring nature previously mentioned, net income for 2003 was 7.2
percent of net sales, up slightly from 7.1 percent in 2002.

2002 compared with 2001

Our consolidated net sales reached $3.4 billion for 2002, an increase of
47 percent over net sales of $2.3 billion in 2001. Business acquisitions,
primarily the acquisition of the European joint venture, contributed to the
overall sales growth for 2002. Excluding acquisitions, primarily the
European joint venture, consolidated net sales increased 4 percent in
2002. Sales growth was experienced in most of our divisions. Changes
in currency translation negatively impacted the consolidated sales
growth rate by approximately 1 percentage point for 2002. Sales results
reflected aggressive selling efforts, the benefits of investments in sales
force training and productivity tools and new products, which were par-
tially offset by the poor economic environment.

Our consolidated gross profit margin in 2002 decreased from
2001. Cost of sales included restructuring costs of $9.0 million for the
year ended December 31, 2002. Excluding these restructuring charges,
the gross profit margin would have been 50.7 percent for 2002. The
gross profit margin was also negatively affected by the acquisition and
consolidation of the European joint venture. The gross profit margin for
2001 on a pro forma basis (reflecting the European joint venture on a
consolidated basis) was 50.2 percent. Our gross profit margin benefited
from product mix improvements and cost reduction actions.

Selling, general and administrative expenses as a percent of sales
for 2002 decreased when compared to 2001. The selling, general and
administrative expense ratio on a pro forma basis (reflecting the consol-
idation of our European joint venture and the elimination of goodwill
amortization) for 2001 was 37.5 percent. The increase in 2002 over the
prior year pro forma expense ratio is partially due to stronger sales,
which resulted in higher commissions and incentive-based compensa-
tion. This increase was partially offset by tight cost controls and savings
related to restructuring activities in 2002.

During the first quarter of 2002, management approved various
restructuring and other cost-saving actions, including costs to integrate
our European operations, to streamline and improve our global opera-
tions. These actions resulted in pre-tax charges of approximately $51.8
million ($32.4 million after tax) in 2002. These charges were partially
offset by a curtailment gain of $5.8 million ($3.5 million after tax) attrib-
utable to certain benefit plan changes. The restructuring included (i) a
reduction of our global workforce during 2002, (ii) the closing of several
facilities, (iii) the discontinuance of selected product lines and (iv) other
actions. The expected cost savings related to restructuring activities
began in 2002. Restructuring savings were approximately $16 million
($10 million after tax) in 2002. We have reinvested most of these sav-
ings in our business. Further details related to these restructuring
expenses are included in Note 3 of the notes to consolidated financial
statements.

Operating income for 2002 increased by 24 percent over 2001.
Excluding special charges of $46 million, operating income for 2002
was 13.0 percent of net sales. This compared to 2001 pro forma operat-
ing income (reflecting the consolidation of our European joint venture
and elimination of goodwill amortization) of $404 million, or 12.7 per-
cent of net sales. This comparison of operating income margins reflects
tight cost controls, savings from cost reduction initiatives and the sale of
new products.

In addition to continuing operations, a legal issue related to the
disposal of a business in 1992 was resolved during 2002, resulting in
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the recognition of a gain from discontinued operations of approximately
$1.9 million (net of income tax benefit of $1.1 million) or $0.01 per
diluted share.

Our net income for 2002 was $210 million. Net income included
restructuring charges of $32.4 million after tax, a curtailment gain of
$3.5 million after tax, a gain from discontinued operations of $1.9 mil-
lion after tax and a SFAS No. 142 transitional impairment charge of $4.0
million after tax. Excluding these items, our net income for 2002
increased 28 percent over net income of $188 million in 2001. This
improvement reflected good operating income growth in most of our
divisions, the additional operating income generated by the acquisition
of the European joint venture and the elimination of goodwill amortiza-
tion. This was partially offset by higher net interest expense due to
increased borrowings primarily to finance our acquisition of the
European joint venture. Currency translation benefited diluted net
income by $0.01 per share for 2002. As a percentage of net sales, net
income for 2002 was 6.2 percent. Excluding the items of a nonrecurring
nature previously mentioned, net income for 2002 was 7.1 percent of
net sales, down from 8.1 percent in 2001 due to the addition of the
European joint venture.

OPERATING SEGMENT PERFORMANCE

Our operating segments have similar products and services and we are
organized to manage our operations geographically. Our operating seg-
ments have been aggregated into three reportable segments: United
States Cleaning & Sanitizing, United States Other Services, and
International Cleaning & Sanitizing. We evaluate the performance of our
International operations based on fixed management rates of currency
exchange. Therefore, International sales and operating income totals, as
well as the International financial information included in this financial
discussion, are based on translation into U.S. dollars at the fixed curren-
cy exchange rates used by management for 2003. All other accounting
policies of the reportable segments are consistent with accounting prin-
ciples generally accepted in the United States of America and the
accounting policies of the company described in Note 2 of the notes to
consolidated financial statements. Additional information about our
reportable segments is included in Note 16 of the notes to consolidated
financial statements.

Sales by Operating Segment

(thousands) 2003 2002 2001

Net sales
United States

Cleaning & Sanitizing $1,694,323 | $1,615,171 $1,548,882

Other Services 320,444 308,329 273,020

Total United States 2,014,767 | 1,923,500 1,821,902
International Cleaning

& Sanitizing 1,560,557 | 1,497,935 474,089
Total 3,675,324 | 3,421,435 2,295,991
Effect of foreign currency

translation 186,495 (17,850) 24,719

Consolidated $3,761,819 | $3,403,585 $2,320,710

The following chart presents the comparative percentage change
in net sales for each of our operating segments for 2003 and 2002
(excluding Europe in 2002). European operations have been excluded in
the percent change for 2002 since they were consolidated for the first
time in 2002, making the percentage comparison not meaningful.
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Sales Growth Information

Percent Change from Prior Year

2003 2002
Net sales

United States Cleaning & Sanitizing

Institutional 5% 6%

Kay 12 9

Textile Care (10) 3

Professional Products 9 (4)

Water Care Services 4 3)

Vehicle Care 4 3

Food & Beverage 3 1
Total United States

Cleaning & Sanitizing 5% 4%
United States Other Services

Pest Elimination 11% 7%

GCS Service (7) 19
Total United States Other Services 4% 13%
Total United States 5% 6%
International Cleaning & Sanitizing

Europe 4% -%

Asia Pacific 3 2

Latin America 7 9

Canada 4 8

Other 21 25
Total International Cleaning & Sanitizing

(excluding Europe in 2002) 4% 7%
Consolidated (excluding Europe in 2002) 11% 5%

UNITED STATES CLEANING & SANITIZING

SALES > BUSINESS MIX 2003 >
(DOLLARS IN MILLIONS) (PERCENT)

$1,549 L $1‘Q4

M Institutional 60%
B Food & Beverage 17%
Kay 10%
Professional Products 6%
B Vehicle Care 3%
M Textile Care 2%
B Water Care Services 2%

2001 2002 2003

Sales of our United States Cleaning & Sanitizing operations were
$1.7 billion in 2003 and increased 5 percent over net sales of $1.6 bil-
lion in 2002. Business acquisitions had no effect on the growth in sales
for 2003. Sales benefited from good growth in our Kay and Professional
Products operations, which were partially offset by lower sales in Textile
Care. The increase in our Institutional division reflected its continued
efforts to generate new accounts, the successful introduction of new
products and improved customer service. Trends in the foodservice,
hospitality and healthcare industries were challenging in early 2003 but
showed signs of improvement late in the year. Kay’s sales increase
reflects solid growth in its food retail services business and to quickser-
vice restaurants as well as through the introduction of new products and
programs. Textile Care sales decreased, particularly to distributors, due



to soft industry demand and strong competition within the industry.
Textile Care is focusing on improving its service and reestablishing its
relationships with distributors in an effort to increase sales growth.
Textile Care is also continuing to take a selective approach to new cus-
tomers to ensure they meet our profit guidelines. Sales of Professional
Products increased due to strong gains in the healthcare market offset-
ting the continuing phase-out of the specialty business. Our introduction
of the first solid-based product offering to the acute care market in the
second quarter of 2003 helped drive the sales growth in the healthcare
market. Professional Products’ janitorial sales were also positively
impacted in 2003 by a long-term supply agreement that began in
December 2002. Effective January 2004, our Professional Products divi-
sion was reorganized to better serve janitorial and healthcare customers
by splitting the Professional Products division into two divisions,
Professional Products and Healthcare. Our Food & Beverage sales were
driven by improved retention and corporate account growth in the dairy,
soft drink, meat and poultry and food markets. This increase was par-
tially offset by a decrease in agricultural sales due to overall market
weakness. Water Care Services had good growth in sales to the food
and beverage, hospitality, healthcare and commercial accounts due to
solid gains in new customer accounts. Vehicle Care sales were again
driven by new business with major oil companies and successful new
product introductions.

UNITED STATES OTHER SERVICES

BUSINESS MIX 2003 >
(PERCENT)

|

SALES >
(DOLLARS IN MILLIONS)

M Pest Elimination 64%
GCS Service 36%

2001 2002 2003

Sales of our United States Other Services operations increased 4
percent to $320 million in 2003, from $308 million in 2002. Business
acquisitions had no effect on the growth in sales for 2003. Pest
Elimination’s sales in 2003 reflected strong growth in both contract
sales, due to the addition of new large accounts, and non-contract serv-
ices, due to the aggressive efforts of the sales force. GCS Service sales
decreased in 2003 due to service interruptions caused by the restruc-
turing of field operations and the transition to a new centralized admin-
istration center, which began operation in 2003. In an effort to increase
sales going forward, GCS Service implemented productivity improve-
ment measures in the fourth quarter of 2003.
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INTERNATIONAL CLEANING & SANITIZING

SALES > BUSINESS MIX 2003 >
(DOLLARS IN MILLIONS) (PERCENT)

$1,408 31,561

W Europe 70%
Asia Pacific 16%

$474 ‘ ‘

2003 Latin America 6%
M Canada 6%
W Other 2%

2001 2002

Management rate sales for our International Cleaning & Sanitizing
segment were $1.6 billion for 2003, an increase of 4 percent over sales
in 2002. Excluding the effects of acquisitions and divestitures, sales
increased 3 percent. Sales in Europe, excluding the effects of acquisi-
tions and divestitures, increased 2 percent. Successful new housekeep-
ing and Ecotemp programs were partially offset by a weak European
economy and strong competition. We are focusing on expanding our
Pest Elimination business in Europe through acquisitions such as the
Terminix operations in the United Kingdom, which was purchased in
December 2002, and Nigiko with operations in France, acquired in
January 2004. We expect to leverage the success of this business in the
United States to become a global provider of pest elimination services.
The increase in Asia Pacific was driven by Japan, New Zealand and
Northeast Asia. In Japan, sales to chain restaurants and resort hotel
customers improved and New Zealand is showing strong growth in its
pest elimination services business. In Northeast Asia, Korea’s growth
was propelled by strong Institutional sales while China experienced
excellent growth in its Food & Beverage sales. Good growth in these
areas was partially offset by a sales decline in Australia due to soft Food
& Beverage and Water Care business. Sales in Latin America, excluding
acquisitions, grew 6 percent in 2003 and most Latin America countries
experienced good growth except Venezuela, where a country-wide strike
at the beginning of 2003 resulted in virtually no sales for the first two
fiscal months of 2003. Mexico, the Caribbean and Central America all
had double-digit sales growth in 2003. Growth in Latin America is being
fueled by good growth in food retail programs, a demand for improved
sanitation and expansion of pest elimination services. Sales in Canada
increased due to continued focus on obtaining new customers and sell-
ing additional solutions to existing customers, partially offset by the
impact of the Severe Acute Respiratory Syndrome (SARS) outbreak in
Canada.
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Operating Income by Operating Segment

(thousands) 2003 2002 2001
Operating income
United States
Cleaning & Sanitizing $285,212 |$271,838 $ 246,936
Other Services 21,031 33,051 29,338
Total United States 306,243 304,889 276,274
International Cleaning
& Sanitizing 159,866 138,373 44,575
Total 466,109 443,262 320,849
Corporate (4,834) (46,008) (4,938)
Effect of foreign currency
translation 21,383 (1,388) 2,268
Consolidated $ 482,658 |$395,866 $ 318,179
Operating income as a
percent of net sales
United States
Cleaning & Sanitizing 16.8% 16.8% 15.9%
Other Services 6.6 10.7 10.7
Total 15.2 15.9 15.2
International Cleaning
& Sanitizing 10.2 9.2 9.4
Consolidated 12.8% 11.6% 13.7%

Operating income of our United States Cleaning & Sanitizing oper-
ations increased 5 percent in 2003. Operating income as a percent of
sales remained the same in 2003 as 2002 due to the investments in
developing the sales force and higher operating costs being offset by
cost savings initiatives. We added 100 sales-and-service associates to
our United States Cleaning & Sanitizing operations during 2003.

Operating income of United States Other Services operations
decreased 36 percent. As a percentage of net sales, operating income
decreased significantly as well. Pest Elimination had strong operating
income growth, while GCS Service results reflected an operating loss.
Strong growth in both contract and non-contract services, coupled with
tight expense control, has helped fuel Pest Elimination’s growth. GCS
Service results reflected an operating loss due to a decrease in sales
resulting from operational issues encountered with a transition to a
centralized administration center and the related costs invested in this
initiative. This lost revenue adversely impacted operating income due to
the relatively fixed nature of GCS Service’s expenses. During 2003, we
added 95 sales-and-service associates to our United States Other
Services operations.

Operating income of our International Cleaning & Sanitizing opera-
tions rose 16 percent in 2003 at management rates. Excluding the
effects of acquisitions and divestitures, operating income increased 13
percent. Our international operating income margin also increased in
2003 over 2002. Operating income as a percent of net sales excluding
acquisitions and divestitures was 10.7 in 2003 versus 9.7 in 2002. This
result was due to good operating income growth and margin
improvement in our European, Asia Pacific and Canadian businesses.
Operating income growth was also good in Latin America. The primary
reason for these significant improvements was due to the successful
introduction of new products and programs as well as careful cost
management. We added 80 sales-and-service associates to our
International Cleaning & Sanitizing operations during 2003.

Operating income margins of our International operations are less
than those realized for our U.S. operations. The lower International
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margins are due to (i) higher costs of importing raw materials and fin-
ished goods, (ii) the additional costs caused by the difference in scale of
International operations where many operating locations are smaller in
size and (iii) the additional cost of operating in numerous and diverse
foreign jurisdictions. Proportionately larger investments in sales, techni-
cal support and administrative personnel are also necessary in order to
facilitate the growth of our International operations.

2002 compared with 2001

Sales of our United States Cleaning & Sanitizing operations were

$1.6 billion in 2002 and increased 4 percent over net sales of $1.5 bil-
lion in 2001. Business acquisitions had no effect on the growth in sales
for 2002. Sales benefited from good growth in sales of U.S. Institutional
and Kay operations. U.S. Institutional operations sales growth during
2002 reflected good growth driven primarily by the non-travel portion of
the business. Trends in sales to the travel-related business also showed
improvement over the course of 2002. Sales of Kay’s U.S. operations
increased over 2001 with strong growth in both its food retail business
and sales to the quickservice market. Textile Care sales increased from
2001 due to increased sales to existing customers as well as sales to
new customers. Professional Products sales decreased in 2002 due to
both a decline in the core sales of the Janitorial market and a decrease
in the non-core specialty business reflecting a planned restructuring of
the JaniSource business. Professional Products’ sales, however, were
positively impacted at the end of 2002 due to a long-term supply
agreement that became effective in December 2002. Water Care
Services sales decreased from 2001 due to customer cost cutting and
consolidations. Water Care also continued to exit non-core markets.
Vehicle Care sales growth for 2002 was primarily due to new business
with major oil companies as well as new product introductions. Food &
Beverage sales increased slightly from 2001 with good growth in sales
to the dairy, beverage and meat & poultry markets which were partially
offset by weak agricultural sales.

Sales of United States Other Services operations increased 13
percent to $308 million in 2002, from $273 million in 2001. Excluding
the effects of business acquisitions, sales increased 4 percent for 2002.
Pest Elimination’s sales in 2002 included strong growth in non-contract
services, and were partially offset by a slowdown in the growth of
contract services. GCS Service sales growth increased over 2001,
reflecting the continued expansion of its operations through acquisitions
and a focus on integrating past acquisitions. Excluding the effects of
businesses acquired, GCS Service sales decreased 1 percent for 2002.
The results reflected the division’s focus on standardizing operating
procedures and the impact of the hospitality slowdown on the GCS
business. United States Other Services also includes modest sales from
the addition of EcoSure operations in January 2002.

Management rate-based sales of our International Cleaning &
Sanitizing operations reached $1.5 billion for 2002, an increase of 216
percent over sales of $0.5 billion in 2001. International Cleaning &
Sanitizing includes European sales of $1.0 billion for 2002. Prior to
2002, we included the results of our former European joint venture
operations in our financial statements using the equity method of
accounting. Excluding Europe’s sales, International Cleaning & Sanitizing
sales growth was 7 percent for 2002. Excluding all business acquisi-
tions and divestitures, sales also increased 7 percent in 2002. European
sales, although not consolidated prior to 2002, increased 8 percent over
2001 due to good growth in sales to the food and beverage markets and
European acquisitions. For the Asia Pacific region, Japan, New Zealand



and China showed good sales growth for the year while Australia’s sales
declined due to the sale of its Hygiene Services business. Asia Pacific’s
sales increased 3 percent in 2002, excluding business acquisitions and
divestitures. The increase in Asia Pacific sales was primarily from the
institutional and food and beverage markets. Latin America sales
increased 7 percent in 2002, excluding business acquisitions, with good
growth in all countries except Venezuela due to the economic impact of
the devaluation of its currency. Sales in Canada increased over the prior
year due to good growth in sales to the institutional market.

Operating income of our United States Cleaning & Sanitizing
operations was $272 million in 2002, an increase of 10 percent from
operating income of $247 million in 2001. As a percentage of net sales,
operating income increased from 15.9 percent in 2001 to 16.8 percent
in 2002. The improvement in reported operating income margins
reflected tight cost controls, savings from cost reduction initiatives, the
sale of new products and the impact of adopting SFAS No. 142.
Operating income in 2001 does not reflect the effect of SFAS No. 142,
and thus includes amortization expenses related to goodwill of $10.6
million. If the provisions of SFAS No. 142 had been applied retroactively
to January 1, 2001, operating income for our United States Cleaning &
Sanitizing operations would have increased 6 percent and the operating
income margin for our U.S. Cleaning & Sanitizing operations would have
been 16.6 percent for 2001. We added 105 sales-and-service associ-
ates to our United States Cleaning & Sanitizing operations during 2002.

Operating income of our United States Other Services operations
increased 13 percent to $33 million in 2002. The operating income
margin for United States Other Services was 10.7 percent for both 2002
and 2001. Operating income in 2001 does not reflect the effect of SFAS
No. 142 and includes $1.9 million of amortization expense related to
goodwill. Excluding acquisitions and the effects of SFAS No. 142,
operating income increased 3 percent over 2001. Excluding acquisitions
and including the pro forma effects of SFAS No. 142 on 2001, the
operating income margin for United States Other Services was 11.4
percent for both 2002 and 2001. Pest Elimination had strong operating
income growth due to increased productivity and cost controls.
Operating income for GCS Service declined due to investments in the
division’s infrastructure and systems. During 2002, we added 75 sales-
and-service associates to our United States Other Services operations.

Operating income of our International Cleaning & Sanitizing opera-
tions rose 210 percent to $138 million in 2002 from operating income
of $45 million in 2001. The International operating income margin
decreased from 9.4 percent in 2001 to 9.2 percent in 2002. Operating
income in 2001 does not reflect the effect of SFAS No. 142 and includes
$5.3 million of amortization expense related to goodwill. Excluding
acquisitions and including the pro forma effects of SFAS No. 142 on
2001, operating income increased 15 percent over 2001. Excluding
acquisitions (primarily Europe) and including the pro forma effects on
SFAS No. 142 on 2001, the operating income margin for International
increased to 10.3 percent of net sales from 9.6 percent in 2001.
Significant operating income growth and margin improvement from Asia
Pacific, Latin America and Canada contributed to the increase. We
added 510 sales-and-service associates to our International Cleaning &
Sanitizing operations, including Europe, during 2002.
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Henkel-Ecolab
Prior to November 30, 2001, we operated cleaning and sanitizing
businesses in Europe through a 50 percent economic interest in the
Henkel-Ecolab joint venture. On November 30, 2001, we purchased
from Henkel KGaA the remaining 50 percent interest of Henkel-Ecolab
that we did not already own. Additional details related to this purchase
are included in Note 5 of the notes to consolidated financial statements.
We consolidated Henkel-Ecolab’s operations effective with the
November 30, 2001 acquisition date and the end of Henkel-Ecolab’s
fiscal year for 2001. Because we consolidate our International
operations on the basis of their November 30 fiscal year-ends, Henkel-
Ecolab’s balance sheet was consolidated with our balance sheet as of
year-end 2001. The income statement for the European operations was
consolidated with our operations beginning in 2002.

Corporate

Our corporate operating expenses totaled $4.8 million in 2003,
compared with $46.0 million in 2002 and $4.9 million in 2001.
Corporate operating expense in 2003 included a write-off of $1.7 million
of goodwill related to an International business sold in 2003, $1.4
million of income for reductions in restructuring accruals and $4.5
million of expense for postretirement death benefits for retired
executives. In 2002, the amount in corporate operating expense
included restructuring and merger integration costs of $51.8 million,
which were partially offset by a curtailment gain of $5.8 million related
to benefit plan changes. Prior to 2002, corporate operating expense
included overhead costs directly related to the European joint venture. In
2002 and 2003, these expenses were included in our International
Cleaning & Sanitizing operating segment.

Interest and Income Taxes

Net interest expense for 2003 was $45 million, an increase of 3 percent
over net interest expense of $44 million in 2002. The increase was
primarily due to our euro-denominated debt and the strength of the euro
against the U.S. dollar partially offset by lower debt levels.

Net interest expense of $44 million for 2002 increased 54 percent
over net interest expense of $28 million in 2001. This increase was
primarily due to higher debt levels incurred at year-end 2001 to finance
the acquisition of the remaining 50 percent interest of our European
joint venture which we did not already own.

Our effective income tax rate was 38.1 percent for 2003,
compared with effective income tax rates of 39.8 percent and 40.5
percent in 2002 and 2001, respectively. Excluding the effects of the gain
on the sale of an equity investment and the effect of special charges,
the effective income tax rate was 38.0 percent for 2003. Excluding the
effects of special charges in 2002, the estimated annual effective
income tax rate was 39.5 percent. The reduction in the 2003 effective
income tax rate was primarily due to a lower overall international rate
and favorable international mix, as well as the tax savings opportunities
that were available after the company’s acquisition of its European
operations at the end of fiscal year 2001. The decrease in 2002 from
prior years was principally due to the adoption of SFAS No. 142 at the
beginning of 2002, which eliminated the amortization of goodwill and
related income tax effects. Overall effective rates on International opera-
tions were higher in 2002 than in prior years, principally due to the
addition of the European joint venture. This was partially offset by lower
state income tax rates in 2002.
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FINANCIAL POSITION

Our debt continued to be rated within the “A” categories by the major
rating agencies during 2003. Significant changes in our financial posi-
tion during 2003 and 2002 included the following:

B Total assets reached $3.2 billion at December 31, 2003, an

increase of 13 percent over total assets of $2.9 billion at year-end 2002.

Approximately $290 million of this increase was related to the strength-
ening of foreign currencies, primarily the euro. For example, 87 percent
of the increase in accounts receivable was related to currency. The
increase in goodwill in 2003 over 2002 was almost entirely related to
currency. Other assets also increased significantly in 2003 due to a $75
million contribution to fund our U.S. pension plan.

In the liability section of the balance sheet, short-term debt was
down significantly due to strong operating cash flow, which allowed us
to pay down approximately $94 million of our short-term debt. Income
taxes payable increased in 2003 over 2002 due to higher current
income tax expense for 2003 as compared to 2002 and lower income
tax payments made during the year compared to the prior year. Long-
term debt also increased in 2003 due to currency as a large portion of
our debt is denominated in euros.

During 2002 total assets increased to $2.9 billion from $2.5 billion
at year-end 2001. Accounts receivable increased 8 percent over year-
end 2001, primarily due to the effect of business acquisitions during
2002, as well as due to the effect of exchange rates. Other assets also
increased significantly from year-end 2001 due to payments totaling
approximately $125 million to fund our U.S. pension plan during 2002.
Other current liabilities increased from year-end 2001 primarily due to
an increase in restructuring accruals and due to the effect of exchange
rates.

TOTAL DEBT TO CAPITALIZATION >
(PERCENT)

(PERCENT)

46%
39%
| 34%

B Shareholders’ Equity 66%

2001 2002 2003 Total Debt 34%

®  Total debt was $675 million at December 31, 2003 and decreased
from total debt of $700 million at year-end 2002. This decrease in total
debt during 2003 was principally due to debt repayments made during
the year, which were partially offset by the increase in debt due to the
strengthening of foreign currencies, primarily the euro, during 2003. As
of December 31, 2003 the ratio of total debt to capitalization was 34
percent, down from 39 percent at year-end 2002 and 46 percent at
year-end 2001. The lower debt to capitalization rate in 2003 and 2002
was due to debt repayments made during those years and increasing
shareholders’ equity levels.
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CASH FLOWS

Cash provided by operating activic CASH PROVIDED BY
ties reached a new record high of OPERATING ACTIVITIES >
(DOLLARS IN MILLIONS)

$529 million for 2003, an
increase from $423 million in $529
2002 and $364 million in 2001.

The operating cash flow for 2003 $423
increased over 2002 due to high- $364

er sales in 2003 and a lower con- [EEZEX] S

tribution to the pension plan com-

pared to 2002. Operating cash

flows for 2003 were also higher

than 2002 due to reduced pay-

ments on restructuring liabilities

and lower estimated tax pay- 1999 2000 2001 2002 2003
ments due to tax benefits on
options exercised during 2003.
The increase in operating cash flows for 2002 over 2001 reflected the
additional cash flows from businesses acquired, primarily the European
joint venture, as well as the improvement in accounts receivable and
days sales outstanding. Historically, we have had strong operating cash
flows and we anticipate this will continue. We expect to continue to use
this cash flow to acquire new businesses, repurchase our common
stock, invest in merchandising equipment and other capital assets and
pay down debt.

Cash flows used for investing activities included capital expendi-
tures of $212 million in 2003, $213 million in 2002 and $158 million in
2001. Worldwide additions of merchandising equipment, primarily clean-
ing and sanitizing product dispensers, accounted for approximately 70
percent of each year’s capital expenditures. Merchandising equipment is
depreciated over 3 to 7 year lives. Cash used for businesses acquired
included Adams Healthcare in 2003, Terminix Ltd. and Kleencare
Hygiene in 2002 and Henkel-Ecolab in 2001.

Financing cash flow activity included cash used to reacquire
shares and pay dividends and cash provided and used through our debt
arrangements. Share repurchases totaled $227 million in 2003, $9 mil-
lion in 2002 and $32 million in 2001. These repurchases were funded
with operating cash flows and cash from the exercise of employee stock
options. In October 2003, we announced a new authorization to repur-
chase up to 10 million additional shares of Ecolab common stock for the
purpose of offsetting the dilutive effect of shares issued for stock option
exercises and incentives and general corporate purposes.

In 2003, we increased our annual dividend rate for the twelfth con-
secutive year. We have paid dividends on our common stock for 67 con-
secutive years. Cash dividends declared per share of common stock, by
quarter, for each of the last three years were as follows:

First Second Third Fourth
Quarter Quarter Quarter Quarter Year
| 2003 $0.0725 $0.0725 $0.0725 $0.0800  $0.2975|
2002 0.0675 0.0675 0.0675 0.0725 0.2750
2001 0.0650 0.0650 0.0650 0.0675 0.2625



LIQUIDITY AND CAPITAL RESOURCES

We currently expect to fund all of the requirements which are reason-
ably foreseeable for 2004, including new program investments, sched-
uled debt repayments, dividend payments, possible acquisitions and
share repurchases from operating activities, cash reserves and short-
term borrowings. In the event of a significant acquisition, funding may
occur through additional long-term borrowings. Cash provided by oper-
ating activities reached an all time high of $529 million in 2003. While
cash flows could be negatively affected by a decrease in revenues, we
do not believe that our revenues are highly susceptible, over the short
run, to rapid changes in technology within our industry. We have a $450
million U.S. commercial paper program and a 200 million Australian
dollar commercial paper program. In June 2003, we established a $200
million European commercial paper program to provide a source of
funding for our European and other international acquisitions and work-
ing capital requirements. All three programs are rated A-1 by Standard
& Poor’s and P-1 by Moody’s. To support our commercial paper pro-
grams and other general business funding needs, we maintain a $275
million multi-year committed credit agreement which expires in
December 2005 and a $175 million 364 day credit facility which
expires in October 2004. We can draw directly on both credit facilities
on a revolving credit basis. As of December 31, 2003, approximately
$36 million of these credit facilities were committed to support out-
standing commercial paper, leaving $414 million available for other
uses. In January 2004, we issued 85 million euro (approximately $109
million at the date of the transaction) of commercial paper primarily to
finance acquisitions subsequent to year-end. In addition, we have other
committed and uncommitted credit lines of approximately $200 million
with major international banks and financial institutions to support our
general funding needs. Additional details on our credit facilities are
included in Note 7 of the notes to consolidated financial statements.

During 2003, we voluntarily contributed $75 million to our U.S.
pension plan. In making this contribution, we considered the normal
growth in accrued plan benefits, the impact of lower year-end discount
rates on the plan liability, our intent to improve the projected benefit
obligation funding ratio and the 29 percent actual asset return on our
pension plan in 2003. Our contributions to the pension plan did not
have a material effect on our consolidated results of operations, finan-
cial condition or liquidity. We do not expect expense for our U.S. pension
plan to increase significantly for 2004.

As described further in Note 5 of the consolidated financial state-
ments, Henkel KGaA owns 28.2 percent of our common stock outstand-
ing at December 31, 2003. In a December 2003 filing, Henkel reported
that it may sell a portion or all of its holdings of Ecolab common stock
and/or its holdings of common stock of The Clorox Company, or a com-
bination of both, in connection with refinancing their pending acquisi-
tion of The Dial Corporation. Any dispositions by Henkel of any shares of
Ecolab common stock would be done in accordance with the stockhold-
er’s agreement between Henkel and Ecolab, including our right of first
refusal, and applicable law.

We do not have relationships with unconsolidated entities or finan-
cial partnerships, such as entities often referred to as “structured
finance” or “special purposes entities”, which are sometimes estab-
lished for the purpose of facilitating off-balance sheet financial arrange-
ments or other contractually narrow or limited purposes. As such, we
are not exposed to any financing, liquidity, market or credit risk that
could arise if we had engaged in such relationships.

A schedule of our obligations under various long-term debt agree-
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ments and operating leases with noncancelable terms in excess of one
year are summarized in the following table:

(thousands) Payments due by Period
Less More
Contractual than 1-3 3-5 than 5
obligations Total 1 year years years years

$608,394 $ 3,953 $ 82,135 $367,021 $155,285
138,525 35,726 51,136 29,392 22,271

Long-term debt
Operating leases

Total contractual
cash obligations $746,919 $39,679 $133,271 $396,413 $177,556

We lease sales and administrative office facilities, distribution cen-
ter facilities, computers and other equipment under longer-term operat-
ing leases. Vehicle leases are generally shorter in duration. The U.S.
vehicle leases have guaranteed residual value requirements that have
historically been satisfied by the proceeds on the sale of the vehicles.
No amounts have been recorded for these guarantees in the table
above as we believe that the potential recovery of value from the vehi-
cles when sold will be greater than the residual value guarantee.

We do not have significant unconditional purchase obligations, or
significant other commercial commitments, such as commitments
under lines of credit, standby letters of credit, guarantees, standby
repurchase obligations or other commercial commitments.

We are in compliance with all covenants and other requirements
of our credit agreements and indentures. Additionally, we do not have
any rating triggers that would accelerate the maturity dates of our debt.

A downgrade in our credit rating could limit or preclude our ability
to issue commercial paper under our current programs. A credit rating
downgrade could also adversely affect our ability to renew existing, or
negotiate new credit facilities in the future and could increase the cost
of these facilities. Should this occur, we could seek additional sources
of funding, including issuing term notes or bonds. In addition, we have
the ability at our option to draw upon our $450 million committed credit
facilities prior to their termination.

MARKET RISK

We enter into contractual arrangements (derivatives) in the ordinary
course of business to manage foreign currency exposure and interest
rate risks. We do not enter into derivatives for trading purposes. Our use
of derivatives is subject to internal policies that provide guidelines for
control, counterparty risk and ongoing monitoring and reporting and is
designed to reduce the volatility associated with movements in foreign
exchange and interest rates on our income statement.

We enter into forward contracts, swaps and foreign currency
options to hedge certain intercompany financial arrangements, and to
hedge against the effect of exchange rate fluctuations on transactions
related to cash flows and net investments denominated in currencies
other than U.S. dollars. At December 31, 2003, we had approximately
$239 million of foreign currency forward exchange contracts with face
amounts denominated primarily in euros.

We manage interest expense using a mix of fixed and floating rate
debt. To help manage borrowing costs, we may enter into interest rate
swap agreements. Under these arrangements, we agree to exchange,
at specified intervals, the difference between fixed and floating interest
amounts calculated by reference to an agreed-upon notional principal
amount. At year-end 2003, we had an interest rate swap that converts
approximately euro 78 million (approximately $94 million U.S. dollars) of
our Euronote debt from a fixed interest rate to a floating or variable
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interest rate. This swap agreement is effective until February 2007. We
also have an interest rate swap agreement on 50 million Australian
dollars (approximately $36 million U.S. dollars) of Australian floating rate
debt. This agreement is effective through November 2004 and has a
fixed annual pay rate of approximately 6 percent. In September 2003,
we entered into an interest rate swap agreement that converts $30
million of the 7.19% senior notes from a fixed interest rate to a floating
or variable interest rate. This agreement is effective until January 2006.

Based on a sensitivity analysis (assuming a 10 percent adverse
change in market rates) of our foreign exchange and interest rate deriva-
tives and other financial instruments, changes in exchange rates or
interest rates would not materially affect our financial position and
liquidity. The effect on our results of operations would be substantially
offset by the impact of the hedged items.

SUBSEQUENT EVENTS

In January 2004, we acquired Nigiko, a Paris-based provider of commer-
cial pest elimination services throughout France. Nigiko pest elimination
has annual sales of approximately $55 million. These operations will
become part of our International Cleaning & Sanitizing operations in
2004.

In February 2004, we acquired Daydots International, a Texas-
based provider of food safety products. Daydots has annual sales of
approximately $22 million. These operations will become part of our U.S.
Cleaning & Sanitizing operations in 2004.

FORWARD-LOOKING STATEMENTS AND RISK
FACTORS

This financial discussion and other portions of this Annual Report to
Shareholders contain various “Forward-Looking Statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. These
include expectations concerning business progress and expansion,
business acquisitions, currency translation, cash flows, debt repayments,
susceptibility to changes in technology, global economic conditions and
liquidity requirements. These statements, which represent our expecta-
tions or beliefs concerning various future events, are based on current
expectations. Therefore, they involve a number of risks and uncertainties
that could cause actual results to differ materially from those of such
Forward-Looking Statements. These risks and uncertainties include the
vitality of the foodservice, hospitality and travel industries; restraints on
pricing flexibility due to competitive factors and customer and vendor
consolidations; changes in oil or raw material prices or unavailability of
adequate and reasonably priced raw materials; the occurrence of
capacity constraints or the loss of a key supplier; the effect of future
acquisitions or divestitures or other corporate transactions; our ability to
achieve plans for past acquisitions; the costs and effects of complying
with: (i) laws and regulations relating to the environment and to the
manufacture, storage, distribution, efficacy and labeling of our products
and (i) changes in tax, fiscal, governmental and other regulatory poli-
cies; economic factors such as the worldwide economy, interest rates
and currency movements, including, in particular, our exposure to foreign
currency risk; the occurrence of (a) litigation or claims, (b) the loss or
insolvency of a major customer or distributor, (c) war, (d) natural or man-
made disasters (including acts of terrorism or hostilities which impact
our markets) and, (e) severe weather conditions or public health epi-
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demics affecting the foodservice, hospitality and travel industries; loss
of, or changes in, executive management; our ability to continue product
introductions and technological innovations; and other uncertainties or
risks reported from time-to-time in our reports to the Securities and
Exchange Commission. In addition, we note that our stock price can be
affected by fluctuations in quarterly earnings. There can be no assur-
ances that our earnings levels will meet investors’ expectations. We
undertake no duty to update our Forward-Looking Statements.



Year ended December 31 (thousands, except per share) 2003 2002 2001

Net sales $3,761,819 $3,403,585 $2,320,710

Operating expenses
Cost of sales (including special charges (income) of

($76) in 2003, $8,977 in 2002 and ($566) in 2001) 1,845,202 1,687,597 1,120,254
Selling, general and administrative expenses 1,433,551 1,283,091 881,453
Special charges 408 37,031 824
Operating income 482,658 395,866 318,179
Gain on sale of equity investment 11,105
Interest expense, net 45,345 43,895 28,434
Income from continuing operations

before income taxes and equity in earnings of Henkel-Ecolab 448,418 351,971 289,745
Provision for income taxes 171,070 140,081 117,408
Equity in earnings of Henkel-Ecolab 15,833
Income from continuing operations before

cumulative effect of change in accounting 277,348 211,890 188,170
Cumulative effect of change in accounting (4,002)
Gain from discontinued operations 1,882
Net income $ 277,348 $ 209,770 $ 188,170

Basic income per common share
Income from continuing operations

before change in accounting $ 1.07 $ 0.82 $ 0.74
Change in accounting (0.02)
Gain from discontinued operations 0.01
Net income $ 1.07 $ 0.81 $ 0.74

Diluted income per common share
Income from continuing operations

before change in accounting $ 1.06 $ 0.81 $ 0.72
Change in accounting (0.02)
Gain from discontinued operations 0.01
Net income $ 1.06 $ 0.80 $ 0.72

Weighted-average common shares outstanding
Basic 259,454 258,147 254,832
Diluted 262,737 261,574 259,855

The accompanying notes are an integral part of the consolidated financial statements.
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The accompanying notes are an integral part of the consolidated financial statements.

>

December 31 (thousands, except per share) 2003 2002 2001
ASSETS
Current assets
Cash and cash equivalents $ 85,626 $ 49,205 $ 41,793
Accounts receivable, net 626,002 553,154 514,074
Inventories 309,959 291,506 279,785
Deferred income taxes 75,820 71,147 53,781
Other current assets 52,933 50,925 40,150
Total current assets 1,150,340 1,015,937 929,583
Property, plant and equipment, net 736,797 680,265 644,323
Goodwill, net 797,211 695,700 596,925
Other intangible assets, net 203,859 188,670 178,951
Other assets, net 340,711 285,335 175,218
Total assets $3,228,918 $2,865,907 $2,525,000
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities
Short-term debt $ 70,203 $ 160,099 $ 233,393
Accounts payable 212,287 205,665 199,772
Compensation and benefits 190,386 184,239 132,720
Income taxes 59,829 12,632 18,887
Other current liabilities 319,237 291,193 243,180
Total current liabilities 851,942 853,828 827,952
Long-term debt 604,441 539,743 512,280
Postretirement health care and pension benefits 249,906 207,596 183,281
Other liabilities 227,203 164,989 121,135
Shareholders’ equity (common stock, par value
$1.00 per share; shares outstanding: 2003 -
257,417; 2002 - 129,940 and 2001 - 127,900) 1,295,426 1,099,751 880,352
Total liabilities and shareholders’ equity $3,228,918 $2,865,907 $2,525,000
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Year ended December 31 (thousands) 2003 2002 2001
OPERATING ACTIVITIES
Net income $277,348 $209,770 $188,170
Cumulative effect of change in accounting 4,002
Gain from discontinued operations (1,882)
Income from continuing operations 277,348 211,890 188,170
Adjustments to reconcile income from continuing
operations to cash provided by operating activities:
Depreciation 201,512 194,840 128,020
Amortization 28,144 28,588 34,970
Deferred income taxes 42,455 49,923 (2,950)
Gain on sale of equity investment (11,105)
Equity in earnings of Henkel-Ecolab (15,833)
Henkel-Ecolab royalties and dividends 23,928
Special charges - asset disposals 1,684 6,180 (566)
Other, net 1,837 1,835 (1,373)
Changes in operating assets and liabilities:
Accounts receivable (5,547) 78 20,570
Inventories (2,902) (3,567) (8,014)
Other assets (39,224) (141,926) (26,049)
Accounts payable (13,329) (8,860) (7,451)
Other liabilities 48,326 84,345 31,059
Cash provided by operating activities 529,199 423,326 364,481
INVESTING ACTIVITIES
Capital expenditures (212,035) (212,757) (157,937)
Property disposals 8,502 6,788 3,027
Capitalized software expenditures (8,951) (4,490)
Businesses acquired and investments in affiliates (31,726) (62,825) (469,804)
Sale of businesses and assets 27,130
Cash used for investing activities (217,080) (273,284) (624,714)
FINANCING ACTIVITIES
Net issuances (repayments) of notes payable (94,412) (368,834) 204,218
Long-term debt borrowings 5,959 261,039 149,817
Long-term debt repayments (13,270) (1,257) (16,283)
Reacquired shares (227,145) (8,894) (32,164)
Cash dividends on common stock (75,413) (69,583) (66,456)
Exercise of employee stock options 126,615 45,531 19,356
Other, net (313) (1,746) (975)
Cash provided by (used for) financing activities (277,979) (143,744) 257,513
Effect of exchange rate changes on cash 2,281 1,114 548
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 36,421 7,412 (2,172)
Cash and cash equivalents, beginning of year 49,205 41,793 43,965
Cash and cash equivalents, end of year $ 85,626 $ 49,205 $ 41,793

The accompanying notes are an integral part of the consolidated financial statements.
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Accumulated

Additional Other
Common Paid-in Retained Deferred Comprehensive Treasury

(thousands) Stock Capital Earnings Compensation Income (Loss) Stock Total
BALANCE DECEMBER 31,2000 $148,170 $283,587 $ 899,959 $ (7,895) $(89,075) $(477,739) $ 757,007
Net income 188,170 188,170
Foreign currency translation (5,962) (5,962)
Other comprehensive loss (586) ﬂ
Comprehensive income 181,622
Cash dividends declared (67,080) (67,080)
Stock options, including

tax benefits 1,564 34,985 36,549
Stock awards, net issuances 880 14 (180) 714
Business acquisitions (501) (501)
Reacquired shares (32,164) (32,164)
Amortization 4,205 4,205
BALANCE DECEMBER 31, 2001 149,734 319,452 1,021,049 (3,676) (95,623) (510,584) 880,352
Net income 209,770 209,770
Foreign currency translation 20,500 20,500
Other comprehensive income 67 67
Minimum pension liability (1,052) (1,052)
Comprehensive income 229,285
Cash dividends declared (71,156) (71,156)
Stock options, including

tax benefits 2,216 64,617 66,833
Stock awards, net issuances 2,139 (827) (658) 654
Business acquisitions (116) (116)
Reacquired shares (8,894) (8,894)
Amortization 2,793 2,793
BALANCE DECEMBER 31, 2002 151,950 386,208 1,159,663 (1,710) (76,108) (520,252) 1,099,751
Net income 277,348 277,348
Foreign currency translation 90,601 90,601
Other comprehensive loss (865) (865)
Minimum pension liability (9,530) (9,530)
Comprehensive income 357,554
Cash dividends declared (77,132) (77,132)
Stock options, including

tax benefits 3,596 136,941 140,537
Stock awards, net issuances 604 (253) (43) 308
Reacquired shares (227,145) (227,145)
Amortization 1,553 1,553
Stock dividend 154,738 (154,738) -
BALANCE DECEMBER 31,2003 ($310,284 $369,015  $1,359,879 $ (410) $ 4,008 $(747,440)  $1,295,426
COMMON STOCK ACTIVITY

2003 2002 2001

Year ended December 31 (shares) Common Stock  Treasury Stock | Common Stock Treasury Stock Common Stock Treasury Stock
Shares, beginning of year 151,950,428 (22,010,334) 149,734,067 (21,833,949) 148,169,930 (21,009,195)
Stock options 3,595,961 2,216,361 1,564,137
Stock awards, net issuances 12,241 25,065 21,382
Business acquisitions (2,672) (15,017)
Reacquired shares (6,666,861) (198,778) (831,119)
Stock dividend 154,737,694 (24,202,607)
Shares, end of year 310,284,083 (52,867,561) 151,950,428  (22,010,334) 149,734,067 (21,833,949)

The accompanying notes are an integral part of the consolidated financial statements.
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NOTE 1 NATURE OF BUSINESS

Ecolab Inc. (the “company”) develops and markets premium products
and services for the hospitality, foodservice, institutional and industrial
markets. The company provides cleaning, sanitizing, pest elimination,
maintenance and repair products, systems and services primarily to
hotels and restaurants; healthcare and educational facilities; quickser-
vice (fast-food and convenience stores) units; grocery stores; commer-
cial and institutional laundries; light industry; dairy plants and farms;
food and beverage processors; pharmaceutical and cosmetic facilities;
and the vehicle wash industry.

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

Principles of Consolidation

The consolidated financial statements include the accounts of the com-
pany and all majority-owned subsidiaries. Prior to November 30, 2001,
the company accounted for its investment in Henkel-Ecolab under the
equity method of accounting. As discussed further in Note 5, on
November 30, 2001, the company acquired the remaining 50 percent
interest of the European joint venture that it did not previously own, and
Henkel-Ecolab became a wholly-owned subsidiary of the company.
Because the company consolidates its international operations on the
basis of their November 30 fiscal year-ends, the balance sheet of the
European operations was consolidated with the company’s balance
sheet beginning with year-end 2001. The income statement for the
European operations was consolidated with the company’s operations
beginning in 2002. International subsidiaries are included in the finan-
cial statements on the basis of their November 30 fiscal year-ends to
facilitate the timely inclusion of such entities in the company’s consoli-
dated financial reporting. All intercompany transactions and profits are
eliminated in consolidation.

Foreign Currency Translation

Financial position and results of operations of the company’s interna-
tional subsidiaries generally are measured using local currencies as the
functional currency. Assets and liabilities of these operations are trans-
lated at the exchange rates in effect at each fiscal year end. The trans-
lation adjustments related to assets and liabilities that arise from the
use of differing exchange rates from period to period are included in

accumulated other comprehensive income (loss) in shareholders’ equity.

The cumulative translation gain as of year-end 2003 was $16,064,000.
The cumulative translation loss as of year-end 2002 and 2001 was
$74,537,000 and $95,037,000, respectively. Income statement
accounts are translated at the average rates of exchange prevailing
during the year. The different exchange rates from period to period
impact the amount of reported income from the company’s international
operations.

Cash and Cash Equivalents
Cash equivalents include highly-liquid investments with a maturity of
three months or less when purchased.

Inventory Valuations

Inventories are valued at the lower of cost or market. Domestic chemi-
cal inventory costs are determined on a last-in, first-out (lifo) basis. Lifo
inventories represented 29 percent, 30 percent and 29 percent of con-

solidated inventories at year-end 2003, 2002 and 2001, respectively. All
other inventory costs are determined on a first-in, first-out (fifo) basis.

Property, Plant and Equipment

Property, plant and equipment are stated at cost. Merchandising
equipment consists principally of various systems that dispense the
company’s cleaning and sanitizing products and dishwashing machines.
The dispensing systems are accounted for on a mass asset basis,
whereby equipment is capitalized and depreciated as a group and
written off when fully depreciated. Depreciation is charged to operations
using the straight-line method over the assets’ estimated useful lives
ranging from 5 to 50 years for buildings, 3 to 7 years for merchandising
equipment and 3 to 11 years for machinery and equipment.

Goodwill and Other Intangible Assets
Goodwill and other intangible assets arise principally from business
acquisitions. Goodwill represents the excess of the purchase price over
the fair value of identifiable net assets acquired. Other intangible assets
include primarily customer relationships, trademarks, patents and other
technology. Other intangible assets are amortized on a straight-line
basis over their estimated economic lives. The weighted-average useful
life of other intangible assets was 12 years as of December 31, 2003.
The straight-line method of amortization reflects an appropriate
allocation of the cost of the intangible assets to earnings in proportion
to the amount of economic benefits obtained by the company in each
reporting period. Total amortization expense related to other intangible
assets during the years ended December 31, 2003, 2002 and 2001 was
approximately $21.2 million, $16.9 million and $5.1 million, respective-
ly. As of December 31, 2003, future estimated amortization expense
related to amortizable other identifiable intangible assets for each of the
next five years will be:

(thousands)

2004 $21,341
2005 19,696
2006 19,236
2007 18,692
2008 17,266

Long-Lived Assets

The company periodically reviews its long-lived assets for impairment
and assesses whether significant events or changes in business
circumstances indicate that the carrying value of the assets may not be
recoverable. An impairment loss is recognized when the carrying
amount of an asset exceeds the anticipated future undiscounted cash
flows expected to result from the use of the asset and its eventual
disposition. The amount of the impairment loss to be recorded, if any, is
calculated by the excess of the asset’s carrying value over its fair value.

Revenue Recognition

The company recognizes revenue as services are performed or on
product sales at the time title transfers to the customer. The company
records estimated reductions to revenue for customer programs and
incentive offerings, including pricing arrangements, promotions and
other volume-based incentives at the time of sale.
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NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (CONTINUED)

Income Per Common Share
The computations of the basic and diluted income from continuing
operations per share amounts were as follows:

(thousands, except per share) 2003 2002 2001

Income from continuing
operations before change

in accounting $277,348 | $211,890 $188,170

Weighted-average common
shares outstanding

Basic 259,454 | 258,147 254,832
Effect of dilutive stock

options and awards 3,283 3,427 5,023
Diluted 262,737 | 261,574 259,855

Income from continuing
operations before change in
accounting per common share
Basic $ 1.07|$ 0829% 074

Diluted $ 106($ 081 $ 0.72

All number of share and per share data for all periods presented
have been adjusted to reflect the two-for-one stock split described in
Note 9.

Restricted stock awards of approximately 52,800 shares for 2003,
203,550 shares for 2002 and 347,100 shares for 2001 were excluded
from the computation of basic weighted-average shares outstanding
because such shares were not yet vested at those dates.

Stock options to purchase approximately 4.3 million shares for
2003, 8.4 million shares for 2002 and 7.9 million shares for 2001 were
not dilutive and, therefore, were not included in the computations of
diluted common shares outstanding.

Stock-Based Compensation
The company measures compensation cost for its stock incentive and
option plans using the intrinsic value-based method of accounting.

Had the company used the fair value-based method of accounting
to measure compensation expense for its stock incentive and option
plans and charged compensation cost against income, over the vesting
periods, based on the fair value of options at the date of grant, net
income and the related basic and diluted per common share amounts
for 2003, 2002 and 2001 would have been reduced to the pro forma
amounts in the following table:
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(thousands, except per share) 2003 2002 2001

Net income, as reported $277,348 | $209,770 $188,170
Add: Stock-based employee
compensation expense

included in reported

net income, net of tax 941 1,688 2,542
Deduct: Total stock-based

employee compensation

expense under fair value-

based method, net of tax (17,699)

$260,590

(15,145)
$196,313

(13,172)
$177,540

Pro forma net income
Basic net income per
common share

As reported $ 107 ($ 081 $ 0.74

Pro forma 1.00 0.76 0.70

Diluted net income per
common share

As reported 1.06 0.80 0.72

Pro forma $ 099 |$ 075 $ 0.68

Note 10 to the consolidated financial statements contains the sig-
nificant assumptions used in determining the underlying fair value of
options.

Comprehensive Income

For the company, comprehensive income includes net income, foreign
currency translation adjustments, minimum pension liabilities, gains and
losses on derivative instruments designated and effective as cash flow
hedges and nonderivative instruments designated and effective as for-
eign currency net investment hedges that are charged or credited to the
accumulated other comprehensive income (loss) account in sharehold-
ers’ equity.

Derivative Instruments and Hedging Activities

The company uses foreign currency forward contracts, interest rate
swaps and foreign currency debt to manage risks generally associated
with foreign exchange rates, interest rates and net investments in for-
eign operations. The company does not hold derivative financial instru-
ments of a speculative nature. On the date that the company enters into
a derivative contract, it designates the derivative as (1) a hedge of (a)
the fair value of a recognized asset or liability or (b) an unrecognized
firm commitment (a “fair value” hedge), (2) a hedge of (a) a forecasted
transaction or (b) the variability of cash flows that are to be received or
paid in connection with a recognized asset or liability (a “cash flow”



hedge); or (3) a foreign-currency fair-value or cash flow hedge (a “for-
eign currency” hedge). The company formally documents all relation-
ships between hedging instruments and hedged items, as well as its
risk-management objective and strategy for undertaking various hedge
transactions. The company also formally assesses (both at the hedge’s
inception and on an ongoing basis) whether the derivatives that are
used in hedging transactions have been highly effective in offsetting
changes in the fair value or cash flows of hedged items and whether
those derivatives may be expected to remain highly effective in future
periods. When it is determined that a derivative is not (or has ceased to
be) highly effective as a hedge, the company will discontinue hedge
accounting prospectively. The company believes that on an ongoing
basis its portfolio of derivative instruments will generally be highly
effective as hedges. Hedge ineffectiveness during the years ended
December 31, 2003, 2002 and 2001 was not significant.

All of the company’s derivatives are recognized on the balance
sheet at their fair value. The earnings impact resulting from the change
in fair value of the derivative instruments is recorded in the same line
item in the consolidated statement of income as the underlying expo-
sure being hedged.

Use of Estimates

The preparation of the company’s financial statements requires man-
agement to make certain estimates and assumptions that affect the
reported amounts of assets and liabilities as of the date of the financial
statements and the reported amounts of revenues and expenses during
the reporting periods. Actual results could differ from these estimates.

New Accounting Pronouncements

In January 2003, the Financial Accounting Standards Board (“FASB”)
issued FASB Interpretation No. 46, Consolidation of Variable Interest
Entities (“FIN 46”). FIN 46 was subsequently revised in December 2003
by the issuance of FIN 46R to provide additional guidance on the appli-
cation and scope of FIN 46. FIN 46 and FIN 46R provide accounting
requirements for a business enterprise to consolidate related entities in
which it is determined to be the primary beneficiary as a result of its
variable economic interests. The interpretation provides guidance in
judging multiple economic interests in an entity and in determining the
primary beneficiary.

The interpretations outline consolidation and disclosure require-
ments for variable interest entities (“VIES”). The company has reviewed
the consolidation and disclosure requirements of FIN 46 and FIN 46R
and determined that they have no current impact on the company.

In April 2003, the FASB issued Statement of Financial Accounting
Standards (“SFAS”) No. 149, Amendment of Statement 133 on
Derivative Instruments and Hedging Activities. This statement amends
and clarifies financial accounting and reporting for derivative instru-
ments, including certain derivative instruments embedded in other con-
tracts and for hedging activities under SFAS No.133, Accounting for
Derivative Instruments and Hedging Activities. The company has
reviewed the requirements of this standard and it has no current impact
on the company.

In May 2003, the FASB issued SFAS No. 150, Accounting for
Certain Financial Instruments with Characteristics of Both Liabilities and
Equity. This statement established standards for how an issuer classi-
fies and measures certain financial instruments with characteristics of
both liabilities and equity. The company does not have any financial
instruments subject to SFAS No. 150 as of December 31, 2003.

In December 2003, the FASB issued a revision to SFAS 132,

Employers’ Disclosures about Pensions and Other Postretirement
Benefits, which requires additional disclosures about the assets, obliga-
tions, cash flows, and periodic benefit costs of defined benefit pension
plans and other defined benefit postretirement plans. Note 15 presents
the new disclosure requirements for the company’s domestic plans.
Disclosure of additional information about foreign plans is not required
until the company’s next fiscal year.

Reclassifications

The consolidated balance sheet as of December 31, 2002 includes a
reclassification of $12,522,000 of accumulated amortization to a long-
lived asset that was previously classified as an other current liability to
be consistent with the current period presentation.

NOTE 3 SPECIAL CHARGES

In the first quarter of 2002, management approved plans to undertake
restructuring and cost saving actions during 2002, including costs relat-
ed to the integration of the company’s European operations. These
actions included global workforce reductions, facility closings and prod-
uct line discontinuations. As a result, the company recorded restructur-
ing expense of $47,767,000 ($29,867,000 after tax) for the year ended
December 31, 2002. This includes $36,366,000 for employee termina-
tion benefits, $6,180,000 for asset disposals and $5,221,000 for other
charges. The company also incurred merger integration costs of
$4,032,000 ($2,521,000 after tax) related to European and other opera-
tions. Restructuring and merger integration costs have been included as
“special charges” on the consolidated statement of income with a por-
tion of restructuring expenses included as a component of “cost of
sales”. Amounts included as a component of “cost of sales” include
asset disposals of $6,180,000 and manufacturing related severance of
$2,797,000 for the year ended December 31, 2002.

Also included in “special charges” on the consolidated statement
of income for the year ended December 31, 2002 is a one-time curtail-
ment gain of $5,791,000 ($3,501,000 after tax), related to changes to
postretirement healthcare benefits made in the first quarter of 2002.

Restructuring liabilities are classified as a component of other cur-
rent liabilities.

Employee termination benefit expenses in 2002 included 695 net
personnel reductions through voluntary and involuntary terminations,
with the possibility that some of these people may be replaced.
Individuals were affected through facility closures and consolidation pri-
marily within the corporate administrative, operations and research and
development functions.

Asset disposals include inventory and property, plant, and equip-
ment charges. Inventory charges for the year ended December 31,
2002 were $2,391,000 and reflect the discontinuance of product lines
which are not consistent with the company’s long-term strategies.
Property, plant and equipment charges during the year ended December
31, 2002 were $3,789,000 and reflect the downsizing and closure of
production facilities as well as global changes to manufacturing and
distribution operations in connection with the integration of European
operations.

Other charges of $5,221,000 for the year ended December 31,
2002, include lease termination costs and other miscellaneous exit
costs.

The company recorded restructuring and merger integration
charges throughout 2002 and completed these activities by December
31, 2002.

During 2003, restructuring activity includes the reversal of
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NOTE 3 SPECIAL CHARGES (CONTINUED)

NOTE 4 GAIN FROM DISCONTINUED OPERATIONS

$1,359,000 of previously accrued severance costs as project expenses
were favorable to previous estimates. Of this amount, $76,000 is includ-
ed as a component of cost of sales and $1,283,000 is included as a
component of “special charges”.

Also included in “special charges” is a write-off of $1,691,000 of
goodwill related to an International business which was sold in 2003.

During the fourth quarter of 2001, the company incurred $940,000
in special charges to facilitate the acquisition of Henkel-Ecolab and to
begin the integration process following the acquisition.

Management also approved various actions during the fourth
quarter of 2000 to improve the long-term efficiency and competitive-
ness of the company and to reduce costs. These actions, which were
completed in 2001, included personnel reductions, discontinuance of
certain product lines, changes to certain manufacturing and distribution
operations and the closing of selected sales and administrative offices.
During 2001, revisions of prior year estimates related to inventory
write-downs and severance amounts reduced 2001 cost of sales by
$566,000 and special charges by $116,000, respectively.

For segment reporting purposes, each of these items has been
included in the company’s corporate segment, which is consistent with
the company’s internal management reporting. Changes to the
restructuring liability accounts included the following:

Employee
Termination Asset
(thousands) Benefits Disposals Other Total

Restructuring liability,

December 31, 2000 $2763 $ 0 $1,290 $4,053
Cash payments (2,594) (1,343) (3,937)
Revisions to prior

estimates (169) (566) 53 (682)
Non-cash credits 566 566
Restructuring liability,

December 31, 2001 0 0 0 0
Initial expense

and accrual 36,366 6,180 5,221 47,767
Cash payments (16,033) (1,711) (17,744)
Non-cash charges (6,180) (6,180)
Restructuring liability,

December 31, 2002 20,333 0 3,510 23,843
Cash payments (16,770) (2,471) (19,241)
Non-cash credits 7 7
Revisions to prior

estimates (1,352) 7) (1,359)

Effect of foreign
currency translation 1,222 670 1,892

Restructuring liability,
December 31, 2003

$3433 $ 0 $1,709 $5,142

Subject to further revisions to estimates, the remaining liability
balance will be settled through periodic contractual payments.
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During the first quarter of 2002, the company resolved a legal issue
related to the disposal of its ChemLawn business in 1992. This resulted
in the recognition of a gain from discontinued operations of $1,882,000
(net of income tax benefit of $1,079,000), or $0.01 per diluted share
during the year ended December 31, 2002.

NOTE 5 HENKEL-ECOLAB
Prior to November 30, 2001, the company and Henkel KGaA, Diisseldorf,
Germany (“Henkel”), each owned 50 percent of Henkel-Ecolab, a joint
venture of their respective European institutional and industrial cleaning
and sanitizing businesses. The company accounted for this investment
in Henkel-Ecolab under the equity method of accounting. On November
30, 2001, Ecolab purchased the remaining 50 percent interest of this
joint venture it did not already own from Henkel. Because the company
consolidates its international operations on the basis of their November
30 fiscal year ends, the balance sheet of Henkel-Ecolab as of November
30, 2001 was consolidated with the company’s balance sheet beginning
with year-end 2001. The income statement for the European operations
was consolidated with the company’s operations beginning in 2002.

For 2001, Henkel-Ecolab results of operations and the company’s
equity in earnings of Henkel-Ecolab included:

(thousands) 2001

Henkel-Ecolab

Net sales $869,487

Gross profit 419,635

Income before income taxes 67,286

Net income $ 40,043
Ecolab equity in earnings

Ecolab equity in net income $ 20,022

Ecolab royalty income from Henkel-Ecolab,
net of income taxes 2,123
Amortization expense for the excess of cost over

the underlying net assets of Henkel-Ecolab (6,312)

$ 15,833

Equity in earnings of Henkel-Ecolab

Prior to November 30, 2001, the company’s investment in Henkel-
Ecolab included the unamortized excess of the company’s investment
over its equity in Henkel-Ecolab net assets. This excess was $92 million
at November 30, 2001 and was included in goodwill, net at year-end
2001. The excess was being amortized on a straight-line basis over
estimated economic useful lives of up to 30 years.

The company acquired the remaining 50 percent of Henkel-Ecolab
for approximately 483.5 million euros, equal to approximately $432.7
million at rates of exchange prevailing at November 30, 2001, plus
approximately $6.5 million of direct transaction related expenses.

The acquisition of Henkel-Ecolab was accounted for under the
purchase method of accounting as a step-acquisition. Accordingly, the
purchase price was applied to the 50 percent interest of Henkel-Ecolab
being acquired.

The following table summarizes the estimated fair value of assets
acquired and liabilities initially assumed at the date of acquisition and
the final allocation made during 2002.



Initial Final
November 30, 2001 (thousands) Allocation  Allocation
Current assets $178,705  $178,201
Property, plant and equipment 66,538 67,966
Identifiable intangible assets 119,257 119,203
Goodwill 239,737 252,017
Other assets 9,185 29,678
Total assets acquired 613,422 647,065
Current liabilities 115,559 130,199
Postretirement health care and
pension benefits 38,614 38,219
Other liabilities 19,860 39,423
Total liabilities assumed 174,033 207,841
Purchase price $439,389  $439,224

Identifiable intangible assets have a weighted-average useful life
of approximately 14 years. Identifiable intangible assets included
customer relationships of $83 million and intellectual property of $31
million. Goodwill was assigned to the International Cleaning & Sanitizing
reportable segment. Approximately 30 percent of the goodwill will be
deductible for income tax purposes.

Subsequent to the initial allocation of the purchase price,
approximately $28.0 million of restructuring charges were incurred in
connection with the acquisition of Henkel-Ecolab. These costs consisted
of $24.1 million for employee termination benefits, $0.4 million for asset
disposals, including inventory and property, plant and equipment, and
$3.5 million for lease termination and other costs. Because the company
acquired only 50 percent of Henkel-Ecolab, $14.0 million of these costs
were treated as a liability assumed at the date of acquisition and have
been treated as additional goodwill in 2002. The remaining $14.0
million, along with $1.9 million of merger integration costs, were treated
as operating expenses during 2002 and are included in the “special
charges” discussed in Note 3 to the consolidated financial statements.

The following unaudited pro forma financial information reflects
the consolidated results of the company and Henkel-Ecolab assuming
the acquisition had occurred at the beginning of 2001.

2001

(thousands, except per share) (unaudited)

Net sales $3,182,271
Income from continuing operations before

cumulative effect of change in accounting 192,009
Diluted income from continuing operations

before change in accounting per common share $ 0.74

These unaudited pro forma results are presented for information
purposes only. These unaudited pro forma results also do not include the
benefits of improvements from synergies the company anticipates it will
realize. The results are not necessarily indicative of results that would
have occurred had the acquisition been completed at the beginning of
2001, nor are they necessarily indicative of future operating results.

As part of the transaction, the stockholder’s agreement between
the company and Henkel was amended and extended. The amended
stockholder’s agreement provides, among other things, that Henkel is
permitted to increase its ownership in the company to 35 percent of the
company’s outstanding common stock. Henkel remains entitled to pro-
portionate representation on the company’s board of directors.

Henkel beneficially owned 72.7 million shares, or approximately
28.2 percent, of the company’s outstanding common stock on
December 31, 2003.

In 2003, 2002 and 2001, the company and its affiliates sold prod-
ucts and services in the amount of $3,426,000, $6,986,000 and
$507,000 to Henkel or its affiliates, and purchased products and
services in the amount of $71,265,000, $74,192,000 and $4,628,000
from Henkel or its affiliates. Prior to 2002, Henkel-Ecolab also acquired
and sold products to Henkel. Transactions between Henkel and Ecolab’s
European operations acquired on November 30, 2001, are reflected in
the consolidated financial statements beginning in 2002. The transac-
tions were made at prices comparable to prices charged to unrelated
third parties.

NOTE 6 BUSINESS ACQUISITIONS AND DISPOSITIONS

Business Acquisitions
Business acquisitions made by the company during 2003, 2002 and
2001, excluding the acquisition of Henkel-Ecolab, were as follows:

Estimated
Ecolab Annual sales
Operating Prior to
Date of Segment-Type Acquisition
Business Acquired Acquisition of Business (millions)
(unaudited)
2003
Adams Healthcare Dec. 2002 Europe $19
2002
Kleencare Hygiene Jan. 2002 Europe 30
Audits International Jan. 2002 Pest 3
Elimination
Terminix Ltd. Sept. 2002 Europe 65
2001
Ecolab S.A. - 23.5%
interest in addition
to prior 51% interest Dec. 2000 Latin America 8
Randall International
LLC - 25% interest Jan. 2001 Institutional 8
Envirocare Service
Pte. Ltd. March 2001  Asia Pacific
Microbiotecnica July 2001 Latin America 3
Commercial Parts
& Services, Inc. Oct. 2001 GCS 28

The total cash consideration paid by the company for these
acquisitions and cash adjustments to prior year acquisitions was
approximately $32 million and $63 million for 2003 and 2002, respec-
tively. The total cash consideration paid by the company for the 2001
acquisitions, excluding Henkel-Ecolab, was approximately $30 million, of
which approximately $18 million was allocated to goodwill.

These acquisitions have been accounted for as purchases and,
accordingly, the results of their operations have been included in the
financial statements of the company from the dates of acquisition. Net
sales and operating income of these businesses were not significant to
the company’s consolidated results of operations, financial position and
cash flows.

In January 2004, the company acquired Nigiko, a Paris-based
provider of commercial pest elimination services throughout France.
Nigiko pest elimination has annual sales of approximately $55 million.
These operations will become part of the company’s International
Cleaning & Sanitizing operations in 2004.

In February 2004, the company acquired Daydots International, a
Texas-based provider of food safety products. Daydots has annual sales
of approximately $22 million. These operations will become part of the
company’s U.S. Cleaning & Sanitizing operations in 2004.
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financial discussion

NOTE 6 BUSINESS ACQUISITIONS AND DISPOSITIONS
(CONTINUED)

NOTE 7 BALANCE SHEET INFORMATION

The changes in the carrying amount of goodwill for each of the compa-
ny’s reportable segments for the years ended December 31, 2003 and
2002 are as follows:
United States
Total International

United Cleaning &
States  Sanitizing Consolidated

Other
Services

Cleaning &

(thousands) Sanitizing

Balance
December 31,2001 $121,046 $ 44,796 $165,842 $431,083 $596,925

Goodwill acquired

during year* 3,532 4,510 8,042 58,862 66,904
Foreign currency

translation 38,472 38,472
Impairment losses

upon adoption of

SFAS No. 142 on

January 1, 2002 (4,002) (4,002)
Impairment losses

during 2002 (2,599) (2,599) (2,599)

Balance

December 31,2002 121,979 49,306 171,285 524,415 695,700
Goodwill acquired

during year* 367 (377) (10) 825 815
Goodwill allocated

to business

dispositions (2,708) (2,708)
Foreign currency

translation 103,404 103,404

Balance

December 31, 2003 $122,346 $ 48,929 $171,275 $625,936 $797,211

*All of the goodwill related to businesses acquired in 2003 and 2002 is expected to be tax
deductible. Goodwill acquired in 2003 and 2002 also includes adjustments to prior year
acquisitions. United States Other Services goodwill acquired during 2003 includes a reduc-
tion of $0.4 million for an adjustment related to the Audits International acquisition.
International Cleaning and Sanitizing goodwill acquired during 2003 includes a reduction of
$4.7 million for the Terminix acquisition primarily related to a finalization of the pension val-
uation at the date of acquisition.

Business Dispositions

In December 2002, the company sold its Darenas janitorial products dis-
tribution business based in Birmingham, United Kingdom. This sale
resulted in a loss of approximately $1.7 million principally due to the
amount of goodwill allocated to the disposed business. The annualized
sales of this entity were approximately $30 million. In June 2003, the
company sold its minority interest investment in Comac S.p.A., a floor
care machine manufacturing company based in Verona, Italy, for a gain
of approximately $11.1 million ($6.7 million after tax). The company
accounted for this investment under the equity method of accounting. In
September 2003, the company sold the consumer dermatology business
of its recently acquired Adams Healthcare business at a nominal gain.
Goodwill allocated to the sale of the dermatology business was approxi-
mately $1.0 million. The annualized sales of the dermatology business
that was sold were approximately $2.5 million. These operations and
investment were a part of the company’s International Cleaning &
Sanitizing segment.

> ECOLAB 2003 details matter

December 31 (thousands) 2003 2002 2001
ACCOUNTS RECEIVABLE, NET
Accounts receivable $ 670,013 |$ 589,149 $ 544,371
Allowance for doubtful

accounts (44,011) (35,995) (30,297)
Total $ 626,002 |$ 553,154 $ 514,074
INVENTORIES
Finished goods $ 159,633 ($ 136,721 $ 124,657
Raw materials and parts 152,127 156,628 156,754
Excess of fifo cost over

lifo cost (1,801) (1,843) (1,626)
Total $ 309,959 |$ 291,506 $ 279,785
PROPERTY, PLANT AND

EQUIPMENT, NET
Land $ 26921 [$ 21,914 $ 20,349
Buildings and leaseholds 243,795 231,119 221,054
Machinery and equipment 589,620 525,359 452,611
Merchandising equipment 949,553 821,109 743,404
Construction in progress 21,488 18,830 22,217

1,831,377 | 1,618,331 1,459,635

Accumulated depreciation

and amortization (1,094,580) | (938,066) (815,312)
Total $ 736,797 |$ 680,265 $ 644,323
GOODWILL, NET
Goodwill $ 992,622 ($ 871,208 $ 763,211
Accumulated amortization (195,411)| (175,508) (166,286)
Total $ 797,211 |$ 695,700 $ 596,925

OTHER INTANGIBLE ASSETS, NET|
Cost

Customer relationships $ 153,479 ($ 120,324 $ 104,277
Intellectual property 77,793 71,104 66,418
Trademarks 52,283 50,308 48,540
Other intangibles 16,012 13,502 16,292
299,567 255,238 235,527
Accumulated amortization
Customer relationships (27,565) (9,238) (2,758)
Intellectual property (45,809) (39,641) (35,800)
Trademarks (9,313) (5,947) (5,097)
Other intangibles (13,021) (11,742) (12,921)
Total $ 203,859 |$ 188,670 $ 178,951
OTHER ASSETS, NET
Deferred income taxes $ 43,168 |$ 36,797 $ 56,952
Pension 161,098 106,314
Other 136,445 142,224 118,266
Total $ 340,711 |$ 285,335 $ 175,218
SHORT-TERM DEBT
Notes payable $ 66,250 |$ 146,947 $ 230,306
Long-term debt,
current maturities 3,953 13,152 3,087
Total $ 70,203 |$ 160,099 $ 233,393
OTHER CURRENT LIABILITIES
Discounts and rebates $ 145,508 |$ 127,418 $ 125,123
Other 173,729 163,775 118,057
Total $ 319,237 |$ 291,193 $ 243,180
LONG-TERM DEBT
6.875% notes, due 2011 $ 149,101 |$ 148,974 $ 148,847
5.375% Euronotes, due 2007 364,399 299,777
Commercial paper 265,860
7.19% senior notes,
due 2006 75,017 75,000 75,000
Other 19,877 29,144 25,660
608,394 552,895 515,367
Long-term debt,
current maturities (3,953) (13,152) (3,087)
Total $ 604,441 |$ 539,743 $ 512,280




The company has a $275 million Multicurrency Credit Agreement
with a consortium of banks that has a term through 2005 and a $175
million 364-day Credit Agreement with a consortium of banks that has a
term through October 2004. The company may borrow varying amounts
in different currencies from time to time on a revolving credit basis. The
company has the option of borrowing based on various short-term
interest rates. Each agreement includes a covenant regarding the ratio of
total debt to capitalization. No amounts were outstanding under these
agreements at year-end 2003, 2002 and 2001.

These credit agreements support the company’s $450 million U.S.
commercial paper program and its 200 million Australian dollar commer-
cial paper program. The company had $64.1 million and $355.7 million
in outstanding U.S. commercial paper at December 31, 2002 and 2001,
respectively, with average annual interest rates of 1.4 percent and 2.0
percent, respectively. There was no U.S. commercial paper outstanding
at December 31, 2003. The company also had 50.0 million, 50.0 million
and 132.5 million of Australian dollar denominated commercial paper
(in U.S. dollars, approximately $36 million, $28 million and $69 million,
respectively) outstanding at December 31, 2003, 2002 and 2001,
respectively, with average annual interest rates of 5.1 percent, 4.8 per-
cent and 4.5 percent, respectively.

In June 2003, the company established a $200 million European
commercial paper program to provide a source of funding for European
and other international acquisitions and working capital requirements.
The program is in addition to the company’s $450 million U.S. and 200
million Australian dollar programs. As of December 31, 2003, the
company had not issued any European commercial paper. All three
programs were rated A-1 by Standard & Poor’s and P-1 by Moody’s as of
December 31, 2003 and were supported by the company’s $275 million
and $175 million committed credit facilities.

In February 2002, the company issued euro 300 million ($265.9
million at rates prevailing at that time) of 5.375 percent Euronotes, due
February 2007. The proceeds from this debt issuance were used to
repay a portion of the U.S. commercial paper outstanding as of
December 31, 2001. Therefore, $265.9 million of commercial paper
outstanding at December 31, 2001 was classified as long-term debt. As
described further in Note 8, the company accounts for a majority of the
transaction gains and losses related to the Euronotes as a component of
the cumulative translation account within accumulated other
comprehensive income (loss).

As of December 31, the weighted-average interest rate on notes
payable was 6.3 percent in 2003, 4.6 percent in 2002 and 4.4 percent
in 2001.

As of December 31, 2003, the aggregate annual maturities of long-
term debt for the next five years were: 2004 - $3,953,000; 2005 -
$4,136,000; 2006 - $77,999,000; 2007 - $366,267,000 and 2008 -
$754,000.

Interest expense was $49,342,000 in 2003, $47,210,000 in 2002
and $31,477,000 in 2001. Interest income was $3,997,000 in 2003,
$3,315,000 in 2002 and $3,043,000 in 2001. Total interest paid was
$47,428,000 in 2003, $45,056,000 in 2002 and $26,402,000 in 2001.

NOTE 8 FINANCIAL INSTRUMENTS

Foreign Currency Forward Contracts

The company has entered into foreign currency forward contracts to
hedge transactions related to intercompany debt, subsidiary royalties,
product purchases, firm commitments and other intercompany transac-
tions. The company uses these contracts to hedge against the effect of
foreign currency exchange rate fluctuations on forecasted cash flows.

financial discussion

These contracts generally relate to the company’s European operations
and are denominated in euros. The company had foreign currency for-
ward exchange contracts that totaled approximately $239 million at
December 31, 2003, $199 million at December 31, 2002 and $130 mil-
lion at December 31, 2001. These contracts generally expire within one
year. In addition, at December 31, 2001 the company had approximately
$190 million of foreign currency forward exchange contracts outstanding
related to short-term financing of the Henkel-Ecolab acquisition. These
contracts matured in February 2002. The gains and losses related to
these contracts were included as a component of other comprehensive
income until the hedged item is reflected in earnings.

Interest Rate Swap Agreements

The company enters into interest rate swap agreements to manage
interest rate exposures and to achieve a desired proportion of variable
and fixed rate debt.

In 2003, the company entered into an interest rate swap
agreement that converts $30 million of the 7.19% senior notes from a
fixed interest rate to a floating or variable interest rate. This agreement
is effective until January 2006. The interest rate swap was designated
as a fair value hedge and had an insignificant value as of December 31,
2003. The mark to market gain on this agreement has been recorded as
part of interest expense and has been offset by the market to market on
this portion of the 7.19% senior notes.

During 2002, the company entered into an interest rate swap
agreement in connection with the issuance of its Euronotes. This
agreement converts approximately euro 78 million (approximately $94
million at year-end 2003) of the Euronote debt from a fixed interest rate
to a floating or variable interest rate and is effective until February 2007.
This interest rate swap was designated as a fair value hedge and had a
value of $6.4 million and $3.5 million as of December 31, 2003 and
2002, respectively. The mark to market gain on this agreement has been
recorded as part of interest expense and has been offset by the loss
recorded in interest expense on the mark to market on this portion of the
Euronotes. There is no hedge ineffectiveness on this interest rate swap.

The company has also entered into an interest rate swap
agreement to provide for a fixed rate of interest on the first 50 million
Australian dollars (approximately $36 million at year-end 2003) of
Australian floating-rate debt. This agreement is effective through
November 2004 and has a fixed annual pay rate of approximately 6
percent. This interest rate swap agreement was designated as, and
effective as, a cash flow hedge of the outstanding debt. The change in
fair value of the interest rate swap is recorded in other comprehensive
income and recognized as earnings to offset the forecasted hedged
transactions as they occur.

Net Investment Hedges

In February 2002, the company issued euro 300 million of 5.375 percent
Euronotes, due 2007. The company designated a portion (approximately
euro 200 million at year-end 2002 and euro 290 million at year-end
2003) of this Euronote debt as a hedge of existing foreign currency
exposures related to net investments the company has in certain
European subsidiaries. Accordingly, the transaction gains and losses on
this portion of the Euronotes that are designated and effective as hedges
of the company’s net investments have been included as a component
of the cumulative translation account within accumulated other compre-
hensive income (loss). Total transaction losses related to the Euronotes
and charged to this shareholders’ equity account were $52.5 million and
$26.0 million for the years ended December 31, 2003 and 2002,
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NOTE 8 FINANCIAL INSTRUMENTS (CONTINUED)

respectively. Transaction gains and losses on the remaining portion of
the Euronotes have been included in earnings and were offset by trans-
action gains and losses related to other euro denominated assets held
by the company’s U.S. operations.

Credit Risk

The company is exposed to credit loss in the event of nonperformance
of counterparties for foreign currency forward exchange contracts and
interest rate swap agreements. The company’s risk is limited to the fair
value of these contracts. The company monitors its exposure to credit
risk by using credit approvals and credit limits and selecting major
international banks and financial institutions as counterparties. The
company does not anticipate nonperformance by any of these counter-
parties.

Fair Value of Other Financial Instruments
The carrying amount and the estimated fair value of other financial
instruments held by the company were:

December 31 (thousands) 2003 2002 2001
Carrying amount
Cash and cash equivalents | $ 85,626 |$ 49,205 $ 41,793
Notes payable 30,050 54,847 71,466
Commercial paper 36,200 92,100 424,700
Long-term debt
(including current
maturities) 608,394 552,895 249,507
Fair value
Long-term debt
(including current
maturities) $656,576 | $588,003 $260,518

The carrying amounts of cash equivalents, notes payable and com-
mercial paper approximate fair value because of their short maturities.

The fair value of long-term debt is based on quoted market prices
for the same or similar debt instruments.

NOTE 9 SHAREHOLDERS’ EQUITY

The company’s common stock was split two-for-one in the form of a
100 percent stock dividend paid June 6, 2003 to shareholders of record
on May 23, 2003. All per share data have been adjusted to reflect the
stock split, except for prior year data in the Consolidated Balance Sheet
and the Consolidated Statement of Comprehensive Income and
Shareholders’ Equity.

Authorized common stock, par value $1.00 per share, was 400
million shares in 2003, and 200 million shares in 2002 and 2001.
Treasury stock is stated at cost. Dividends declared per share of
common stock were $0.2975 for 2003, $0.275 for 2002 and $0.2625
for 2001.

The company has 15 million shares, without par value, of author-
ized but unissued preferred stock.

Each share of outstanding common stock entitles the holder to
one-fourth of a preferred stock purchase right. A right entitles the hold-
er, upon occurrence of certain events, to buy one one-hundredth of a
share of Series A Junior Participating Preferred Stock at a purchase
price of $115, subject to adjustment. The rights, however, will not
become exercisable unless and until, among other things, any person or
group acquires 15 percent or more of the outstanding common stock of
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the company, or the company’s board of directors declares a holder of
10 percent or more of the outstanding common stock to be an “adverse
person” as defined in the rights plan. Upon the occurrence of either of
these events, the rights will become exercisable for common stock of
the company (or in certain cases common stock of an acquiring compa-
ny) having a market value of twice the exercise price of a right. The
rights provide that the holdings by Henkel or its affiliates, subject to
compliance by Henkel with certain conditions, will not cause the rights
to become exercisable nor cause Henkel to be an “adverse person.” The
rights are redeemable under certain circumstances at one cent per right
and, unless redeemed earlier, will expire on March 11, 2006.

The company reacquired 6,218,000 shares of its common stock in
2003, 165,000 shares in 2002 and 621,700 shares in 2001 through
open and private market purchases under prior board authorizations.
The equivalent number of shares reacquired on a post stock-split basis
were 8,014,500 in 2003, 330,000 in 2002 and 1,243,000 shares in
2001. In October 2003, the company approved a new authorization to
repurchase up to 10 million additional shares of Ecolab common stock
for the purpose of offsetting the dilutive effect of shares issued for stock
incentive plans and for general corporate purposes. As of December 31,
2003, 10.4 million shares remained to be purchased under all of the
company’s repurchase programs. On a pre-split basis, the company also
reacquired 448,861 shares of its common stock in 2003, 33,778 shares
in 2002 and 209,419 shares in 2001 related to the exercise of stock
options and the vesting of stock awards.

NOTE 10 STOCK INCENTIVE AND OPTION PLANS

The company’s stock incentive and option plans provide for grants of
stock options and stock awards. Common shares available for grant as
of December 31 were 8,674,459 for 2003, 12,305,052 for 2002 and
3,799,142 for 2001. Common shares available for grant reflect 12
million shares approved by shareholders during 2002 for issuance under
the plans.

Options may be granted to purchase shares of the company’s
stock at not less than fair market value at the date of grant. Options
granted in 2003, 2002 and 2001 generally become exercisable over
three years from date of grant and expire within ten years from date of
grant. A summary of stock option activity and average exercise prices is
as follows:

Shares 2003 2002 2001
Granted 4,765,823 | 4,912,674 5,334,052
Exercised (6,383,227)| (4,432,722) (3,128,274)
Canceled (379,634) | (1,473,670) (1,112,668)

December 31:

Outstanding 21,867,726 | 23,864,764 24,858,482

12,823,743 | 14,444,562 15,393,806

Exercisable

Average exercise

price per share 2003 2002 2001
Granted $27.18 $24.24 $19.32
Exercised 19.84 10.27 6.19
Canceled 21.87 21.08 22.34
December 31:
Outstanding 20.87 19.35 16.87
Exercisable $17.96 $17.77 $15.46




Information related to stock options outstanding and stock options
exercisable as of December 31, 2003, is as follows:

Options Outstanding

Weighted-Average Weighted-Average

Range of Options Remaining Exercise
Exercise Prices  Outstanding Contractual Life Price
$ 5.38-$10.31 1,418,002 1.9 years $ 7.07
$10.95-$18.96 5,370,187 6.9 years 17.81
$19.27-$20.06 5,176,870 6.4 years 19.49
$20.23-$24.34 5,206,844 8.7 years 23.98
$24.55-$27.39 4,695,823 10.0 years $27.23

Options Exercisable

Range of Options Weighted-Average
Exercise Prices Exercisable Exercise Price
$ 5.38-$10.31 1,418,002 $ 7.07
$10.95-$18.96 4,060,166 17.40
$19.27-$20.06 5,151,290 19.48
$20.23-$24.34 2,072,012 23.56
$24.55-$27.39 122,273 $25.29

The weighted-average grant-date fair value of options granted in
2003, 2002 and 2001, and the significant assumptions used in deter-
mining the underlying fair value of each option grant, on the date of
grant, utilizing the Black-Scholes option-pricing model, were as follows:

2003 2002 2001
Weighted-average grant-
date fair value of options
granted
Granted at market
prices $7.85 $7.10 $5.63
Granted at prices
exceeding market - - $2.37
Assumptions
Risk-free interest rate 3.5% 3.6% 4.7%
Expected life 6 years 6 years 6 years
Expected volatility 26.8% 26.5% 24.8%
Expected dividend yield 1.2% 1.1% 1.3%

The expense associated with shares of restricted stock issued
under the company’s stock incentive plan is based on the market price
of the company’s stock at the date of grant and is amortized on a
straight-line basis over the periods during which the restrictions lapse.
Restricted stock awards generally vest over a 4-year period with 50
percent vesting 2 years after grant and the remaining 50 percent vest-
ing 4 years after grant. Stock awards are not performance based and
vest with continued employment. Stock awards are subject to forfeiture
in the event of termination of employment. The company granted
10,500 shares in 2003, 67,200 shares in 2002 and 11,600 shares in
2001 under its restricted stock award program.

The company uses the intrinsic value-based method of accounting
to measure compensation expense for its stock incentive and option
plans. See Note 2 to the consolidated financial statements for the pro
forma net income and related basic and diluted per common share
amounts had the company used the fair value-based method of
accounting to measure compensation expense.

NOTE 11 INCOME TAXES
Income from continuing operations before income taxes and equity in
earnings of Henkel-Ecolab consisted of:

(thousands) 2003 2002 2001
Domestic $286,003 $258,779  $249,026
Foreign 162,415 93,192 40,719
Total $448,418 $351,971 $289,745

The provision for income taxes consisted of:

(thousands) 2003 2002 2001
Federal and state $ 78,928 | $ 59,601 $107,055
Foreign 49,687 30,557 13,303
Currently payable 128,615 90,158 120,358
Federal and state 33,178 43,974 (1,940)
Foreign 9,277 5,949 (1,010)
Deferred 42,455 49,923 (2,950)
Provision for income taxes $171,070 | $140,081 $117,408

The company’s overall net deferred tax assets and deferred tax lia-
bilities were comprised of the following:

December 31 (thousands) 2003 2002 2001
Deferred tax assets
Postretirement health care
and pension benefits $ 1,008 $ 19,249 $ 47,792
Other accrued liabilities 53,924 52,399 55,758
Loss carryforwards 11,756 13,932 18,679
Other, net 27,856 28,090 17,552
Valuation allowance (2,719) (1,462) (1,462)
Total 91,825 112,208 138,319
Deferred tax liabilities
Property, plant and
equipment basis
differences 61,062 53,320 40,956
Intangible assets 49,465 38,696 26,381
Other, net 4,714 3,273 5,403
Total 115,241 95,289 72,740
Net deferred tax assets
(liabilities) $ (23,416) | $ 16,919 $ 65,579

A reconciliation of the statutory U.S. federal income tax rate to the
company’s effective income tax rate was:

2003 2002 2001
Statutory U.S. rate 35.0% 35.0% 35.0%
State income taxes, net
of federal benefit 2.7 3.2 4.2
Foreign operations 0.5 1.0 -
Other, net (0.1) 0.6 1.3
Effective income tax rate 38.1% 39.8% 40.5%

Cash paid for income taxes was approximately $90 million in
2003, $95 million in 2002 and $99 million in 2001.
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NOTE 11 INCOME TAXES (CONTINUED)

No provision has been made for income taxes on the undistributed
earnings of foreign subsidiaries. In the event of a distribution of these
earnings, foreign tax credits would be available to substantially offset
any amount of applicable income tax and foreign withholding taxes that
might be payable on these earnings.

NOTE 12 RENTALS AND LEASES

The company leases sales and administrative office facilities, distribu-
tion center facilities, automobiles, computers and other equipment under
operating leases. Rental expense under all operating leases was
$81,781,000 in 2003, $77,593,000 in 2002 and $60,365,000 in 2001.
As of December 31, 2003, future minimum payments under operating
leases with noncancelable terms in excess of one year were:

(thousands)

2004 $ 35,726
2005 29,470
2006 21,666
2007 15,805
2008 13,587
Thereafter 22,271
Total $138,525

The company enters into operating leases in the U.S. for vehicles
whose noncancellable terms are one year or less in duration with
month-to-month renewal options. These leases have been excluded
from the table above. The automobile leases have guaranteed residual
values that have historically been satisfied primarily by the proceeds on
the sale of the vehicles. No estimated losses have been recorded for
these guarantees as the company believes, based upon the results of
previous leasing arrangements, that the potential recovery of value from
the vehicles when sold will be greater than the residual value guarantee.

NOTE 13 RESEARCH EXPENDITURES

Research expenditures that related to the development of new products
and processes, including significant improvements and refinements to
existing products, were $53,171,000 in 2003, $49,860,000 in 2002 and
$33,103,000 in 2001.

NOTE 14 COMMITMENTS AND CONTINGENCIES

The company and certain subsidiaries are party to various environmen-
tal actions that have arisen in the ordinary course of business. These
include possible obligations to investigate and mitigate the effects on
the environment of the disposal or release of certain chemical sub-
stances at various sites, such as Superfund sites and other operating or
closed facilities. The effect of these actions on the company’s financial
position, results of operations and cash flows to date has not been sig-
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nificant. The company is currently participating in environmental assess-
ments and remediation at a number of locations and environmental lia-
bilities have been accrued reflecting management’s best estimate of
future costs. At December 31, 2003, the accrual for environmental
remediation costs was approximately $3.9 million. Potential insurance
reimbursements are not anticipated in the company’s accruals for envi-
ronmental liabilities.

The company is self-insured in North America for most workers
compensation, general liability and automotive liability losses subject to
per occurrence and aggregate annual liability limitations. The company
is insured for losses in excess of these limitations. The company is also
self-insured for health care claims for eligible participating employees
subject to certain deductibles and limitations. The company determines
its liability for claims incurred but not reported on an actuarial basis.

While the final resolution of these contingencies could result in
expenses different than current accruals, and therefore have an impact
on the company’s consolidated financial results in a future reporting
period, management believes the ultimate outcome will not have a sig-
nificant effect on the company’s consolidated results of operations,
financial position or cash flows.

NOTE 15 RETIREMENT PLANS

Pension and Postretirement Health Care Benefits Plans
The company has a noncontributory defined benefit pension plan cover-
ing most of its U.S. employees. Effective January 1, 2003, the U.S.
Pension Plan was amended to provide a cash balance type pension ben-
efit to employees hired on or after the effective date. For participants
enrolled prior to January 1, 2003, plan benefits are based on years of
service and highest average compensation for five consecutive years of
employment. For participants enrolled after December 31, 2002, plan
benefits are based on contribution credits equal to a fixed percentage of
their current salary and interest credits. The measurement date used for
determining the U.S. Pension Plan assets and obligations was December
31. Various international subsidiaries also have defined benefit pension
plans. Prior to the acquisition of Henkel-Ecolab at the end of fiscal 2001,
the international plans were not significant. Beginning in 2002, the infor-
mation below includes all of the company’s significant international
defined benefit pension plans.

The company provides postretirement health care benefits to cer-
tain U.S. employees. The plan is contributory based on years of service
and family status, with retiree contributions adjusted annually. The
measurement date used to determine the U.S. postretirement healthcare
plan assets and obligations was December 31. Certain employees out-
side the U.S. were covered under government-sponsored programs,
which are not required to be fully funded. The expense and obligation for
providing International postretirement healthcare benefits was not sig-
nificant.




A reconciliation of changes in the benefit obligations and fair value of assets of the company’s plans is as follows:

International
Pension U.S. Postretirement Health Care
U.S. Pension Benefits Benefits Benefits
(thousands) 2003 2002 2001 2003 2002 2003 2002 2001
Benefit obligation,
beginning of year $485,155 | $396,827 $347,430 | $245,876 | $172,328 | $131,206 | $134,116 $110,002
Service cost 26,442 21,635 18,925 11,997 9,412 7,447 2,814 7,342
Interest cost 32,208 29,237 26,461 14,633 10,973 8,597 7,651 8,826
Company contributions - - - - 137 - - -
Participant contributions - - - 1,515 68 1,856 1,214 1,045
Acquisitions - - - 1,086 43,135 - - -
Plan amendments, settlements
and curtailments - - 726 (948) 1,522 (1,930) (40,760) -
Changes in assumptions 33,397 53,467 14,723 - - 8,675 24,588 5,001
Actuarial loss (gain) (5,232) (1,889) 1,064 13,007 (2,554) 7,828 8,659 7,531
Benefits paid (15,894) (14,122) (12,502) (11,892) (8,913) (8,649) (7,076) (5,631)
Foreign currency translation - - - 46,632 19,768 - - -
Benefit obligation, end of year $556,076 | $485,155 $396,827 | $321,906 | $245,876 | $155,030 | $131,206 $134,116
Fair value of plan assets,
beginning of year $378,504 | $311,164 $317,027 | $134,089 | $108,485 | $ 18,911 | $ 23,811 $ 27,128
Actual gains (losses) on
plan assets 107,192 (43,112) (19,244) 9,400 (9,438) 5,054 (2,866) (1,627)
Acquisitions - - - 263 23,331 - - -
Company contributions 75,000 124,574 25,883 12,743 7,794 4,807 3,828 2,896
Participant contributions - - - 1,407 1,052 1,856 1,214 1,045
Settlements - - - (547) - - - -
Benefits paid (15,894) (14,122) (12,502) (11,892) (7,800) (8,649) (7,076) (5,631)
Foreign currency translation - - - 25,512 10,665 - - -
Fair value of plan assets,
end of year $544,802 | $378,504 $311,164 | $170,975 | $134,089 | $ 21,979 | $ 18,911 $ 23,811
A reconciliation of the funded status for the pension and postretirement plans is as follows:
International
Pension U.S. Postretirement Health Care
U.S. Pension Benefits Benefits Benefits
(thousands) 2003 2002 2001 2003 2002 2003 2002 2001
Funded status $ (11,274) | $(106,651) $(85,663) | $(150,931) | $(111,787) | $(133,051) | $(112,295) $(110,305)
Unrecognized actuarial loss 160,939 201,006 73,641 44,123 25,881 63,559 56,823 20,644
Unrecognized prior service
cost (benefit) 7,400 9,329 11,258 2,265 (55) (34,059) (37,431) (6,893)
Unrecognized net transition
(asset) obligation (2,105) (3,508) (4,911) 627 833 - - -
Net amount recognized $154,960 | $ 100,176 $ (5,675) |$(103,916) | $ (85,128) | $(103,551)| $ (92,903) $ (96,554)

The net amount recognized in the balance sheet and the accumulated benefit obligation is as follows:

International

Pension U.S. Postretirement Health Care
U.S. Pension Benefits Benefits Benefits

(thousands) 2003 2002 2001 2003 2002 2003 2002 2001
Prepaid benefit cost $154,960 | $100,176 $ -1$ 26,533 | $ 13,175 |$ - |$ - $ -
Accrued benefit cost - - (5,675)| (146,180) (99,355) | (103,551) (92,903) (96,554)
Accumulated other

comprehensive loss - - - 15,731 1,052 - - -
Net amount recognized $154,960 | $ 100,176 $ (5,675)| $(103,916) | $ (85,128) |$(103,551) |$ (92,903) $ (96,554)
Accumulated benefit obligation $441,488 | $ 375,406 $305,780 $ 155,030 |$ 131,206 $ 134,116
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NOTE 15 RETIREMENT PLANS (CONTINUED)

For certain international pension plans, the accumulated benefit obliga-
tion exceeded the fair value of plan assets. Therefore, the company rec-
ognized a minimum pension liability in other comprehensive income of

$14.5 million pre-tax ($9.5 million net of deferred tax asset) during

2003 and $1.1 million during 2002.

The aggregate projected benefit obligation, accumulated benefit
obligation and fair value of plan assets for those plans with accumulat-
ed benefit obligations in excess of plan assets were $261,138,000,
$238,819,000 and $95,655,000, respectively, at December 31, 2003,
and $103,063,000, $90,428,000 and $14,163,000, respectively, at

December 31, 2002. These plans relate to various international sub-
sidiaries and are funded consistent with local practices and require-
ments. As of December 31, 2003 there were approximately $4.5 million
of future post retirement benefits covered by insurance contracts.

Plan Assets

The company’s plan asset allocations for its U.S. defined benefit pen-
sion and postretirement health care benefits plans at December 31,
2003, 2002 and 2001, and target allocation for 2004 are as follows:

2004

Target Asset
Asset Allocation Percentage of Plan Assets
Category Percentage 2003 2002 2001
Large Cap Equity 43% 46% 43% 39%
Small Cap Equity 12 13 12 10
International Equity 15 15 15 20
Fixed Income 25 22 25 24
Real Estate 5 4 5 7
Total 100% 100% 100% 100%

As of year-end 2003, the fixed income securities mature in peri-
ods up to 30 years, with a weighted average maturity of 5.6 years. The
company’s U.S. investment strategy and policies are designed to maxi-

mize the possibility of having sufficient funds to meet the long-term lia-
bilities of the pension fund, while achieving a balance between the
goals of growing the assets of the plan and keeping risk at a reason-
able level. Current income is not a key goal of the plan. The pension
and health care plans’ demographic characteristics generally reflect a
younger workforce relative to an average pension plan. Therefore, the
asset allocation position reflects the ability and willingness to accept
relatively more short-term variability in the performance of the pension
plan portfolio in exchange for the expectation of a better funded status,
better long-term returns and lower pension costs in the long run.

Since diversification is widely recognized as necessary to reduce
risk, the pension fund is diversified across several asset classes and
securities. Selected individual portfolios may be undiversified while
maintaining the diversified nature of total plan assets.

The plan prohibits investing in letter stock, warrants and options,
and engaging in short sales, margin transactions, or other specialized
investment activities. The use of derivatives is also prohibited for the
purpose of speculation or introducing leverage in the portfolio,
circumventing the investment guidelines or taking risks that are
inconsistent with the fund’s guidelines. Selected derivatives may only
be used for hedging and transactional efficiency.

Cash Flows

The company’s funding policy for the U.S. pension plan is to achieve a
return on assets that meets the long-term funding requirements identi-
fied by the projections of the pension plan’s actuaries while simultane-
ously satisfying the fiduciary responsibilities prescribed by ERISA. The

company is not required to make any contributions to the U.S. pension
plan and postretirement health care benefit plans in 2004.

Net Periodic Benefit Costs

Pension and postretirement health care benefits expense for the com-
pany’s operations was:

International

Pension U.S. Postretirement Health Care
U.S. Pension Benefits Benefits Benefits

(thousands) 2003 2002 2001 2003 2002 2003 2002 2001
Service cost - employee benefits

earned during the year $26,442 | $21,635 $18,925 | $11,997 |$ 9,412 | $ 2,945 $2814 $ 7,342
Interest cost on benefit

obligation 32,208 29,237 26,461 14,633 10,973 8,597 7,651 8,826
Adjustments for death benefits

for retired executives - - - - - 4,502 - -
Expected return on plan assets (42,411) (32,675) (28,862) (9,908) (8,556) (1,580) (2,071) (2,363)
Recognition of net actuarial

loss (gain) 3,451 - - 932 394 6,293 2,005 -
Amortization of prior service

cost (benefit) 1,929 1,929 1,881 41 204 (5,302) (4,431) (5651)
Amortization of net transition

(asset) obligation (1,403) (1,403) (1,403) 493 272 - - -
Curtailment (gain) loss - - - - 1,522 - (5,791) -
Total expense $20,216 | $18,723 $17,002 | $ 18,188 | $ 14,221 $ 15,455 $ 177 $13,254
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Total international pension expense, excluding the 50 percent owned Henkel-Ecolab operations, was $1,641,000 in 2001.

The company also has U.S. noncontributory non-qualified defined benefit plans, which provide for benefits to employees in excess of
limits permitted under its U.S. pension plan. The recorded obligation for these plans was approximately $19 million at December 31, 2003.
The annual expense for these plans was approximately $4 million in 2003, $3 million in 2002 and $3 million in 2001.

Plan Assumptions

International

Pension U.S. Postretirement Health Care
U.S. Pension Benefits Benefits Benefits
2003 2002 2001 2003 2002 2003 2002 2001
Weighted-average actuarial
assumptions used to determine
benefit obligations as of
December 31:
Discount rate 6.25% 6.75% 7.50% 5.39% 5.42% 6.25% 6.75% 7.50%
Projected salary increase 4.30 4.80 4.80 3.31 3.40
Weighted-average actuarial
assumptions used to determine
net cost:
Discount rate 6.75 7.50 7.75 5.11 5.37 6.75 7.50 7.75
Expected return on plan
assets 9.00 9.00 9.00 5.97 5.26 9.00% 9.00% 9.00%
Projected salary increase 4.80% 4.80% 4.80% 3.25% 3.36%

The expected long-term rate of return is generally based on the pension
plan’s asset mix, assumptions of equity returns based on historical
long-term returns on asset categories, expectations for inflation, and
estimates of the impact of active management of the assets.

For postretirement benefit measurement purposes, 9.0 percent
(for pre-age 65 retirees) and 11.0 percent (for post-age 65 retirees)
annual rates of increase in the per capita cost of covered health care
were assumed for 2003. The rates were assumed to decrease by 1
percent each year until they reach 5 percent in 2008 for pre-age 65
retirees and 5 percent in 2010 for post-age 65 retirees and remain at
those levels thereafter. Health care costs which are eligible for subsidy
by the company are limited to a 4 percent annual increase beginning in
1996 for certain employees.

Assumed health care cost trend rates have a significant effect on
the amounts reported for the company’s U.S. postretirement health care
benefits plan. A one-percentage point change in the assumed health
care cost trend rates would have the following effects:

1-Percentage Point

(thousands) Increase Decrease
Effect on total of service and

interest cost components $ 593 $ (575)
Effect on postretirement

benefit obligation 10,115 (9,834)

Effective March 2002, the company changed its postretirement
health care benefits plan to discontinue the employer subsidy for
postretirement health care benefits for most active employees. These
subsidized benefits will continue to be provided to certain defined
active employees and all existing retirees. As a result of these actions,
the company recorded a curtailment gain of approximately $6 million in
the first quarter of 2002.

The Medicare Prescription Drug, Improvement and Modernization

Act of 2003 (the Act) introduces a prescription drug benefit under
Medicare as well as a federal subsidy to sponsors of retiree health care
benefit plans. The company’s U.S. Postretirement Health Care Benefits
plan offers prescription drug benefits. In accordance with FASB Staff
Position No. FAS 106-1 Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug Benefits, Improvement and
Modernization Act of 2003, the company has elected to defer recogni-
tion of the effects of the Act and any measures of benefit cost or benefit
obligation in the financial statements or accompanying notes. Specific
authoritative guidance on the accounting for the federal subsidy is
pending and that guidance, when issued, could require the company to
change previously reported information. The company does not
anticipate that its plan will need to be amended in order to benefit from
the new legislation and expects a favorable impact on future benefit
expenses and the future financial status of the plan.

Savings Plan and ESOP

The company provides a 401(k) savings plan for substantially all U.S.
employees. Prior to March 2002, employee contributions of up to 6
percent of eligible compensation were matched 50 percent by the
company. In March 2002, the company changed its 401(k) savings plan
and added an employee stock ownership plan (ESOP) feature to the
existing plan. Employee before-tax contributions of up to 3 percent of
eligible compensation are matched 100 percent by the company and
employee before-tax contributions between 3 percent and 5 percent of
eligible compensation are matched 50 percent by the company. The
match is 100 percent vested immediately. Effective January 2003, the
plan was amended to provide that all employee contributions which are
invested in Ecolab stock will be part of the employee’s ESOP account
while so invested. The company’s contributions are invested in Ecolab
common stock and amounted to $14,854,000 in 2003, $12,905,000 in
2002 and $9,491,000 in 2001.
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NOTE 16 OPERATING SEGMENTS
The company’s operating segments have generally similar products and services and the company is organized to manage its operations
geographically. The company’s operating segments have been aggregated into three reportable segments.

The “United States Cleaning & Sanitizing” segment provides cleaning and sanitizing products and services to United States markets through its
Institutional, Kay, Textile Care, Professional Products, Vehicle Care, Water Care Services and Food & Beverage operations.

The “United States Other Services” segment includes all other U.S. operations of the company. This segment provides pest elimination and
kitchen equipment repair and maintenance through its Pest Elimination and GCS Service operations.

The company’s “International Cleaning & Sanitizing” segment provides cleaning and sanitizing product and service offerings to international
markets in Europe, Asia Pacific, Latin America and Canada. Effective November 30, 2001, Henkel-Ecolab’s total assets were included in the
company’s International Cleaning & Sanitizing operations. European operating data has been included beginning in 2002.

Information on the types of products and services of each of the company’s operating segments is included on the inside front cover under
“Services/Products Provided” of the Ecolab Overview section of this Annual Report.

The company evaluates the performance of its international operations based on fixed management currency exchange rates. All other
accounting policies of the reportable segments are consistent with accounting principles generally accepted in the United States of America and the
accounting policies of the company described in Note 2 of these notes to consolidated financial statements. The profitability of the company’s
operating segments is evaluated by management based on operating income. Intersegment sales and transfers were not significant.

Financial information for each of the company’s reportable segments is as follows:

United States Other
International Foreign
Cleaning & Other Total Cleaning & Currency
(thousands) Sanitizing Services United States Sanitizing Translation Corporate Consolidated
Net sales
| 2003 $1,694,323 $320,444 $2,014,767 $1,560,557 $186,495 $ 3,761,819 |
2002 1,615,171 308,329 1,923,500 1,497,935 (17,850) 3,403,585
2001 1,548,882 273,020 1,821,902 474,089 24,719 2,320,710
Operating income (loss)
2003 285,212 21,031 306,243 159,866 21,383 $ (4,834) 482,658 |
2002 271,838 33,051 304,889 138,373 (1,388) (46,008) 395,866
2001 246,936 29,338 276,274 44,575 2,268 (4,938) 318,179
Depreciation & amortization
| 2003 114,516 4,903 119,419 85,521 17,766 6,950 229,656 |
2002 112,303 4,615 116,918 105,765 (6,703) 7,448 223,428
2001 118,298 5,384 123,682 28,587 4,782 5,939 162,990
Total assets
| 2003 1,112,994 143,552 1,256,546 1,560,978 302,756 108,638 3,228,918 |
2002 1,067,226 129,498 1,196,724 1,423,309 173,497 72,377 2,865,907
2001 983,109 128,338 1,111,447 1,378,574 (39,377) 74,356 2,525,000
Capital expenditures
| 2003 117,361 3,726 121,087 80,271 10,536 141 212,035 |
2002 111,349 3,105 114,454 134,591 (36,777) 489 212,757
2001 $ 114,427 $ 6,911 $ 121,338 $ 33,628 $ 2,271 $ 700% 157,937
Consistent with the company’s internal management reporting, November 30, 2001 are reflected in these percentages beginning in
corporate operating income includes special charges recorded for 2003, 2002.
2002 and 2001. In addition, corporate expense includes an adjustment Property, plant and equipment of the company’s United States and
made for death benefits for retired executives in 2003 and corporate International operations were as follows:

overhead costs directly related to the Henkel-Ecolab joint venture in
2001. Corporate assets are principally cash and cash equivalents.

. e D ber 31 (th d 2003 2002 2001
The company has two classes of products and services within its e
United States and International Cleaning & Sanitizing operations which .

. ) United States $404,209 | $418,973  $424,478
comprise 10 percent or more of consolidated net sales. Sales of ware- International 288,051 | 230,196 219,807
washing products were approximately 23 percent, 23 percent and 26 Corporate 0 4,653 4,429
percent of consolidated net sales in 2003, 2002 and 2001, respectively. Effect of foreign currency

) . translation 43,637 26,443 (4,391)
Sales of laundry products and services were approximately 10 percent, c idated s736.797 |ECE R
. . onsolidate s b »
11 percent and 10 percent of consolidated net sales in 2003, 2002 and

2001, respectively. Sales of the Henkel-Ecolab operations acquired on
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NOTE 17 CHANGE IN ACCOUNTING

Effective January 1, 2002, the company adopted the provisions of SFAS
No. 142, Goodwill and Other Intangible Assets. This statement discon-
tinued the amortization of goodwill, subject to periodic impairment test-
ing. The adjusted amounts shown below reflect the effect of retroactive
application of the discontinuance of the amortization of goodwill as if
the new method of accounting had been in effect during 2001. The
adjusted information for 2001 presents the historical information prior
to the acquisition of the former European joint venture.

As Reported Adjusted
(thousands, except per share) 2003 2002 2001
Reported net income $277,348 $209,770 $188,170
Goodwill amortization
(net of tax) 18,471
Adjusted net income $277,348 $209,770 $206,641
Basic earnings per share
Net income, as reported |$  1.07 $ 081 $ 074
Goodwill amortization
(net of tax) - - 0.07
Adjusted basic earnings
per share $ 1.07 $ 0.81 $ 081
Diluted earnings per share
Net income, as reported |$  1.06 $ 080 $ 072
Goodwill amortization
(net of tax) - - 0.07
Adjusted diluted earnings
per share $ 1.06 $ 080 $ 0.80

Per share amounts do not necessarily sum due to rounding.

The company was required to test all existing goodwill for impair-
ment as of January 1, 2002 on a reporting unit basis. Generally, the
company’s reporting units are its operating segments. Under SFAS No.
142, the fair value approach is used to test goodwill for impairment.
This method differed from the company’s prior policy of using an
undiscounted cash flows method for testing goodwill impairment. An
impairment charge is recognized for the amount, if any, by which the
carrying amount of goodwill exceeds its implied fair value. Fair values
of reporting units were established using a discounted cash flow
method. Where available and as appropriate, comparative market mul-
tiples were used to corroborate the results of the discounted cash flow
method.

The result of testing goodwill for impairment in accordance with
the adoption of SFAS No. 142, was a non-cash charge of $4.0 million
after tax, or $0.02 per share, which is reported on the accompanying
consolidated statement of income as a cumulative effect of a change in
accounting in 2002. The impairment charge relates to the Africa/Export
operations, which is part of the International Cleaning & Sanitizing
reportable segment. The primary factor resulting in the impairment
charge was the difficult economic environment in the region.

Under SFAS No. 142, goodwill must be tested annually for impair-
ment. Based on the company’s testing in 2003 and 2002, there has
been no additional impairment of goodwill. The company performs its
annual goodwill impairment test during the second quarter. If circum-
stances change significantly within a reporting unit, the company would
test it for impairment prior to the annual test for impairment.
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NOTE 18 QUARTERLY FINANCIAL DATA (UNAUDITED)

First Second Third Fourth

(thousands, except per share) Quarter Quarter Quarter Quarter Year
2003
Net sales

United States Cleaning & Sanitizing $417,299 $430,901 $444,791 $401,332 $1,694,323

United States Other Services 73,329 82,963 83,497 80,655 320,444

International Cleaning & Sanitizing 360,558 389,596 399,967 410,436 1,560,557

Effect of foreign currency translation 24,666 43,275 54,511 64,043 186,495

Total 875,852 946,735 982,766 956,466 3,761,819
Cost of sales (including special charges (income)

of $(45) and $(31) in first and fourth quarters) 430,482 466,734 478,163 469,823 1,845,202
Selling, general and administrative expenses 344,033 358,783 357,923 372,812 1,433,551
Special charges (income) (197) (147) 1,224 (472) 408
Operating income

United States Cleaning & Sanitizing 69,906 71,943 82,472 60,891 285,212

United States Other Services 3,647 6,785 8,755 1,844 21,031

International Cleaning & Sanitizing 25,717 38,147 48,694 47,308 159,866

Corporate 242 106 (1,184) (3,998) (4,834)

Effect of foreign currency translation 2,022 4,384 6,719 8,258 21,383

Total 101,534 121,365 145,456 114,303 482,658
Gain on sale of equity investment - - 10,877 228 11,105
Interest expense, net 10,703 11,752 12,051 10,839 45,345
Income before income taxes 90,831 109,613 144,282 103,692 448,418
Provision for income taxes 35,513 42,458 56,843 36,256 171,070
Net income $ 55,318 $ 67,155 $ 87,439 $ 67,436 $ 277,348
Basic net income per common share $ 021 $ 0.26 $ 034 $ 0.26 $ 1.07
Diluted net income per common share $ 0.21 $ 025 $ 033 $ 0.26 $ 1.06
Weighted-average common shares outstanding

Basic 260,448 261,246 258,694 257,428 259,454

Diluted 263,637 264,553 261,609 260,628 262,737
2002
Net sales

United States Cleaning & Sanitizing $392,349 $402,113 $426,339 $394,370 $1,615,171

United States Other Services 70,490 78,824 81,629 77,386 308,329

International Cleaning & Sanitizing 340,933 373,151 380,328 403,523 1,497,935

Effect of foreign currency translation (17,663) (14,858) 6,570 8,101 (17,850)

Total 786,109 839,230 894,866 883,380 3,403,585
Cost of sales (including special charges of

$5,184, $1,908, $301 and $1,584 in first, second,

third and fourth quarters) 395,945 413,425 434,195 444,032 1,687,597
Selling, general and administrative expenses 304,945 315,363 327,666 335,117 1,283,091
Special charges 12,296 11,818 2,109 10,808 37,031
Operating income

United States Cleaning & Sanitizing 64,940 68,979 80,361 57,558 271,838

United States Other Services 5,262 9,224 10,761 7,804 33,051

International Cleaning & Sanitizing 21,402 35,360 41,711 39,900 138,373

Corporate (17,480) (13,726) (2,411) (12,391) (46,008)

Effect of foreign currency translation (1,201) (1,213) 474 552 (1,388)

Total 72,923 98,624 130,896 93,423 395,866
Interest expense, net 10,512 11,955 10,988 10,440 43,895
Income from continuing operations before

income taxes 62,411 86,669 119,908 82,983 351,971
Provision for income taxes 25,370 35,008 47,826 31,877 140,081
Income from continuing operations before change

in accounting 37,041 51,661 72,082 51,106 211,890
Change in accounting for goodwill (4,002) (4,002)
Gain from discontinued operations 1,882 1,882
Net income $ 34,921 $ 51,661 $ 72,082 $ 51,106 $ 209,770
Basic income per common share

Income from continuing operations $ 014 $ 0.20 $ 0.28 $ 0.20 $ 0.82

Change in accounting for goodwill (0.02) (0.02)

Gain from discontinued operations 0.01 0.01

Net income 0.14 0.20 0.28 0.20 0.81
Diluted income per common share

Income from continuing operations 0.14 0.20 0.28 0.19 0.81

Change in accounting for goodwill (0.02) (0.02)

Gain from discontinued operations 0.01 0.01

Net income $ 013 $ 0.20 $ 0.28 $ 0.19 $ 0.80
Weighted-average common shares outstanding

Basic 256,812 257,810 258,575 259,391 258,147

Diluted 260,361 261,225 261,223 262,416 261,574

Special charges are included in corporate operating income. Per share amounts do not necessarily sum due to changes in share outstanding and rounding.
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REPORT OF MANAGEMENT

Management is responsible for the integrity and objectivity of the
consolidated financial statements. The statements have been prepared
in accordance with accounting principles generally accepted in the
United States of America and, accordingly, include certain amounts
based on management’s best estimates and judgments.

To meet its responsibility, management has established and
maintains a system of internal controls that provides reasonable assur-
ance regarding the integrity and reliability of the financial statements
and the protection of assets from unauthorized use or disposition.
These systems are supported by qualified personnel, by an appropriate
division of responsibilities and by an internal audit function. There are
limits inherent in any system of internal controls since the cost of
monitoring such systems should not exceed the desired benefit.
Management believes that the company’s system of internal controls is
effective and provides an appropriate cost/benefit balance.

The Board of Directors, acting through its Audit Committee com-
posed solely of independent directors, is responsible for determining
that management fulfills its responsibilities in the preparation of finan-
cial statements and maintains financial control of operations. The Audit
Committee recommends to the Board of Directors the appointment of
the company’s independent accountants, subject to ratification by the
shareholders. It meets regularly with management, the internal auditors
and the independent auditors.

The independent auditors provide an objective, independent
review as to management’s discharge of its responsibilities insofar as
they relate to the fair presentation of the consolidated financial
statements. Their report is presented separately.

(b, £ Db

Allan L. Schuman
Chairman of the Board and
Chief Executive Officer

ol

Steven L. Fritze
Executive Vice President and
Chief Financial Officer

REPORT OF INDEPENDENT AUDITORS

To the Shareholders and Directors
Ecolab Inc.

In our opinion, the accompanying consolidated balance sheet and the
related consolidated statements of income, of comprehensive income
and shareholders’ equity and of cash flows present fairly, in all material
respects, the consolidated financial position of Ecolab Inc. as of
December 31, 2003, 2002 and 2001, and the consolidated results of its
operations and its cash flows for each of the three years in the period
ended December 31, 2003, in conformity with accounting principles
generally accepted in the United States of America. These financial
statements are the responsibility of Ecolab Inc.’s management; our
responsibility is to express an opinion on these financial statements
based on our audits. We conducted our audits of these statements in
accordance with auditing standards generally accepted in the United
States of America which require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and sig-
nificant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

As discussed in Note 17 to the consolidated financial statements,
Ecolab Inc. changed the manner in which it accounts for goodwill and
other intangible assets as of January 1, 2002.

de’ﬂc LLP

PricewaterhouseCoopers LLP
Minneapolis, Minnesota
February 26, 2004
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December 31 (thousands, except per share) 2003 2002 2001 2000
OPERATIONS
Net sales

United States $ 2,014,767 $ 1,923,500 $ 1,821,902 $ 1,746,698

International (at average rates of currency

exchange during the year) 1,747,052 1,480,085 498,808 483,963

Total 3,761,819 3,403,585 2,320,710 2,230,661
Cost of sales (including special charges (income) of $(76) in

2003, $8,977 in 2002, $(566) in 2001 and $1,948 in 2000) 1,845,202 1,687,597 1,120,254 1,056,263
Selling, general and administrative expenses 1,433,551 1,283,091 881,453 851,995
Special charges, sale of business and merger expenses 408 37,031 824 (20,736)
Operating income 482,658 395,866 318,179 343,139
Gain on sale of equity investment 11,105
Interest expense, net 45,345 43,895 28,434 24,605
Income from continuing operations before income

taxes, equity earnings and changes in accounting principle 448,418 351,971 289,745 318,534
Provision for income taxes 171,070 140,081 117,408 129,495
Equity in earnings of Henkel-Ecolab 15,833 19,516
Income from continuing operations 277,348 211,890 188,170 208,555
Gain from discontinued operations 1,882
Changes in accounting principles (4,002) (2,428)
Net income, as reported 277,348 209,770 188,170 206,127
Adjustments 18,471 17,762
Adjusted net income $ 277,348 $ 209,770 $ 206,641 $ 223,889
Income per common share, as reported

Basic - continuing operations $ 1.07 $ 0.82 $ 0.74 $ 0.82

Basic - net income 1.07 0.81 0.74 0.81

Diluted - continuing operations 1.06 0.81 0.72 0.79

Diluted - net income 1.06 0.80 0.72 0.78
Adjusted income per common share

Basic - continuing operations 1.07 0.82 0.81 0.89

Basic - net income 1.07 0.81 0.81 0.88

Diluted - continuing operations 1.06 0.81 0.80 0.86

Diluted - net income $ 1.06 $ 0.80 $ 0.80 $ 0.85
Weighted-average common shares outstanding - basic 259,454 258,147 254,832 255,505
Weighted-average common shares outstanding - diluted 262,737 261,574 259,855 263,892
SELECTED INCOME STATEMENT RATIOS
Gross profit 50.9% 50.4% 51.7% 52.6%
Selling, general and administrative expenses 38.1 37.7 38.0 38.2
Operating income 12.8 11.6 13.7 15.4
Income from continuing operations before income taxes 11.9 10.3 12.5 14.3
Income from continuing operations 7.4 6.2 8.1 9.3
Effective income tax rate 38.1% 39.8% 40.5% 40.7%
FINANCIAL POSITION
Current assets $ 1,150,340 $ 1,015,937 $ 929,583 $ 600,568
Property, plant and equipment, net 736,797 680,265 644,323 501,640
Investment in Henkel-Ecolab 199,642
Goodwill, intangible and other assets 1,341,781 1,169,705 951,094 412,161
Total assets $ 3,228,918 $ 2,865,907 $ 2,525,000 $ 1,714,011
Current liabilities $ 851,942 $ 853,828 $ 827,952 $ 532,034
Long-term debt 604,441 539,743 512,280 234,377
Postretirement health care and pension benefits 249,906 207,596 183,281 117,790
Other liabilities 227,203 164,989 121,135 72,803
Shareholders’ equity 1,295,426 1,099,751 880,352 757,007
Total liabilities and shareholders’ equity $ 3,228,918 $ 2,865,907 $ 2,525,000 $ 1,714,011
SELECTED CASH FLOW INFORMATION
Cash provided by operating activities $ 529,199 $ 423,326 $ 364,481 $ 315,486
Depreciation and amortization 229,656 223,428 162,990 148,436
Capital expenditures 212,035 212,757 157,937 150,009
Cash dividends declared per common share $ 0.2975 $ 0.2750 $ 0.2625 $ 0.2450
SELECTED FINANCIAL MEASURES/OTHER
Total debt $ 674,644 $ 699,842 $ 745,673 $ 370,969
Total debt to capitalization 34.2% 38.9% 45.9% 32.9%
Book value per common share $ 5.03 $ 4.23 $ 3.44 $ 2.98
Return on beginning equity 25.2% 23.8% 24.9% 27.1%
Dividends per share/diluted net income per common share 28.1% 34.4% 36.2% 31.4%
Annual common stock price range $27.92-23.08 $25.20-18.27 $22.10-14.25 $22.85-14.00
Number of employees 20,826 20,417 19,326 14,250

The former Henkel-Ecolab is included as a consolidated subsidiary effective November 30, 2001. Adjusted results for 1993 through 2001 reflect the effect of retroactive application of the dis-
continuance of the amortization of goodwill as if SFAS No. 142 had been in effect since January 1, 1993. For 1993 through 1994 the adjustments also reflect adjustments to eliminate unusual

>

ECOLAB 2003 details matter



1999 1998 1997 1996 1995 1994 1993

$ 1,605,385 $ 1,429,711 $ 1,251,517 $ 1,127,281 $1,008,910 $ 923,667 $ 850,648
444,413 431,366 364,524 341,231 310,755 265,544 234,981
2,049,798 1,861,077 1,616,041 1,468,512 1,319,665 1,189,211 1,085,629
963,476 874,793 745,256 694,791 622,342 550,308 505,836
796,371 724,304 652,281 588,404 534,637 493,939 450,342
8,000
289,951 261,980 218,504 185,317 162,686 136,964 129,451
22,713 21,742 12,637 14,372 11,505 12,909 21,384
267,238 240,238 205,867 170,945 151,181 124,055 108,067
109,769 101,782 85,345 70,771 59,694 50,444 33,422
18,317 16,050 13,433 13,011 7,702 10,951 8,127
175,786 154,506 133,955 113,185 99,189 84,562 82,772
38,000
715
175,786 192,506 133,955 113,185 99,189 84,562 83,487
16,631 14,934 11,195 10,683 8,096 12,757 3,658
$ 192,417 $ 207,440 $ 145,150 $ 123,868 $ 107,285 $ 97,319 $ 87,145
$ 0.68 $ 0.60 $ 0.52 $ 0.44 $ 0.38 $ 0.31 $ 0.31
0.68 0.75 0.52 0.44 0.38 0.31 0.31
0.65 0.58 0.50 0.43 0.37 0.31 0.30
0.65 0.72 0.50 0.43 0.37 0.31 0.30
0.74 0.66 0.56 0.48 0.41 0.36 0.32
0.74 0.80 0.56 0.48 0.41 0.36 0.32
0.72 0.63 0.54 0.47 0.40 0.35 0.31
$ 0.72 $ 0.77 $ 0.54 $ 0.47 $ 0.40 $ 0.35 $ 0.32
259,099 258,314 258,891 257,983 264,387 270,200 270,112
268,837 268,095 267,643 265,634 269,912 274,612 274,842
53.0% 53.0% 53.9% 52.7% 52.8% 53.7% 53.4%
38.9 38.9 40.4 40.1 40.5 41.5 41.5
14.1 14.1 13.5 12.6 12.3 11.5 11.9
13.0 12.9 12.7 11.6 11.5 10.4 10.0
8.6 8.3 8.3 7.7 7.5 7.4 7.6
41.1% 42.4% 41.5% 41.4% 39.5% 40.7% 30.9%
$ 577,321 $ 503,514 $ 509,501 $ 435,507 $ 358,072 $ 401,179 $ 311,051
448,116 420,205 395,562 332,314 292,937 246,191 219,268
219,003 253,646 239,879 285,237 302,298 284,570 255,804
341,506 293,630 271,357 155,351 107,573 88,416 105,607
$ 1,585,946 $ 1,470,995 $ 1,416,299 $ 1,208,409 $ 1,060,880 $1,020,356 $ 891,730
$ 470,674 $ 399,791 $ 404,464 $ 327,771 $ 310,538 $ 253,665 $ 201,498
169,014 227,041 259,384 148,683 89,402 105,393 131,861
97,527 85,793 76,109 73,577 70,666 70,882 72,647
86,715 67,829 124,641 138,415 133,616 128,608 93,917
762,016 690,541 551,701 519,963 456,658 461,808 391,807
$ 1,585,946 $ 1,470,995 $ 1,416,299 $ 1,208,409 $ 1,060,880 $ 1,020,356 $ 891,730
$ 293,494 $ 235,642 $ 235,098 $ 254,269 $ 166,463 $ 169,346 $ 175,674
134,530 121,971 100,879 89,523 76,279 66,869 60,609
145,622 147,631 121,667 111,518 109,894 88,457 68,321
$ 0.2175 $ 0.1950 $ 0.16750 $  0.1450 $ 0.1288 $ 0.1138 $ 0.0988
$ 281,074 $ 295,032 $ 308,268 $ 176,292 $ 161,049 $ 147,213 $ 151,281
26.9% 29.9% 35.8% 25.3% 26.1% 24.2% 27.9%
$ 2.94 $ 2.67 $ 2.14 $ 2.01 $ 1.76 $ 1.71 $ 1.45
25.5% 34.9% 25.8% 24.8% 21.5% 21.6% 23.3%
33.2% 27.1% 33.5% 34.1% 35.3% 36.7% 32.4%
$22.22-15.85 $19.00-13.07 $14.00-9.07 $ 9.88-7.28 $7.94-5.00 $5.88-4.82 $5.96-4.54
12,870 12,007 10,210 9,573 9,026 8,206 7,822

items associated with Ecolab’s acquisition of Kay Chemical Company in December 1994. All per share, shares outstanding and market price data reflect the two-for-one stock splits declared
in 2003, 1997 and 1993. Return on beginning equity is net income divided by beginning shareholders’ equity.
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Pictured, from left to right, are Jerry W. Levin, Richard U. De Schutter, Robert L. Lumpkins, Beth M. Pritchard, Leslie S. Biller, Allan L. Schuman,
William L. Jews, James J. Howard, Jochen Krautter, Stefan Hamelmann, Joel W. Johnson, Jerry A. Grundhofer, Ulrich Lehner, Douglas M. Baker, Jr.

DOUGLAS M. BAKER, JR.
President and Chief Operating Officer, Ecolab Inc.,
Director since 2004, Finance Committee

LESLIE S. BILLER

Retired Vice Chairman and Chief Operating Officer,
Wells Fargo & Company (diversified financial services),
Director since 1997,

Compensation* and Governance Committees

RICHARD U. DE SCHUTTER

Retired Chairman and Chief Executive Officer,

DuPont Pharmaceutical Company (drug manufacturer),
Director since 2004, Audit and Compensation Committees

> ECOLAB 2003 details matter

JERRY A. GRUNDHOFER

Chairman of the Board, President and Chief Executive Officer, U.S.
Bancorp (financial services holding company),

Director since 1999, Compensation and Governance Committees

STEFAN HAMELMANN

Member of the Shareholders’ Committee, Henkel KGaA
(chemicals, household and personal care products and adhesives),
Director since 2001

JAMES J. HOWARD

Chairman Emeritus, Xcel Energy Inc.

(electric and natural gas energy company),

Director since 1991, Audit* and Finance Committees



WILLIAM L. JEWS

President and Chief Executive Officer, CareFirst, Inc.
(health care service holding company),

Director since 1999, Audit and Finance* Committees

JOEL W. JOHNSON

Chairman of the Board, President and Chief Executive Officer,
Hormel Foods Corporation (food products),

Director since 1996, Audit and Compensation Committees

JOCHEN KRAUTTER

Chief Financial Officer, Henkel KGaA

(chemicals, household and personal care products and adhesives),
Director since 2002, Finance Committee

ULRICH LEHNER

President and Chief Executive Officer, Henkel KGaA

(chemicals, household and personal care products and adhesives),
Director since 2001, Finance Committee

JERRY W. LEVIN

Chairman and Chief Executive Officer, American Household, Inc.
(household consumer products),

Director since 1992, Compensation and Governance* Committees

ROBERT L. LUMPKINS

Vice Chairman and Chief Financial Officer, Cargill, Inc.
(agricultural, food, financial and industrial products),
Director since 1999, Audit and Finance Committees

BETH M. PRITCHARD

Chief Executive Officer of Organized Living

(national retailer of storage products)

Director since 2004, Finance and Governance Committees

ALLAN L. SCHUMAN
Chairman of the Board and Chief Executive Officer, Ecolab Inc.,

Director since 1991

* Denotes Committee Chair

COMMUNICATIONS WITH DIRECTORS

Stakeholders and other interested parties, including our
stockholders and employees, with substantive matters requiring
the attention of our board may use the contact information for the
Presiding Director, the Audit Committee or Director Nominations
published on our website at:
www.ecolab.com/investor/governance.

In addition to online communications, interested parties may
direct correspondence to our board at:

Ecolab Inc.

Attn: Corporate Secretary

370 Wabasha St. N.

St. Paul, MN 55102

OTHER COMMUNICATIONS

Communications not requiring the direct attention of our board —
such as employment inquiries, questions about our

products and other such matters — should be submitted to the
company at:

Ecolab Inc.

370 Wabasha St. N.

St. Paul, MN 55102

U.S. Customer Service

Telephone:  (800) 352-5326

(651) 293-1963

(651) 225-3098
www.ecolab.com/Contact/frmContact.asp
www.ecolab.com/careers/

Facsimile:
Internet:
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DOUGLAS M. BAKER, JR.
President and Chief Operating Officer

LAWRENCE T. BELL
Senior Vice President, General Counsel and Secretary

JOHN G. FORSYTHE
Senior Vice President-Public Affairs and Chief Tax Officer

STEVEN L. FRITZE
Executive Vice President and Chief Financial Officer

WILLIAM W. GOETZ
Vice President-Corporate Marketing

THOMAS W. HANDLEY
Executive Vice President-Specialty Sector

LUCIANO IANNUZZI
Executive Vice President-Europe, Africa and Middle East

DIANA D. LEWIS
Senior Vice President-Human Resources

MICHAEL C. MCCORMICK
Vice President-Corporate Development

JAMES A. MILLER
Executive Vice President-Institutional Sector North America

DOUGLAS A. MILROY
Vice President and General Manager-Food & Beverage North America

> ECOLAB 2003 details matter

SUSAN K. NESTEGARD
Vice President-Research, Development and Engineering and
Chief Technical Officer

STEPHEN D. NEWLIN
President-Industrial Sector

MAURIZIO NISITA
Senior Vice President-Global Operations

DANIEL J. SCHMECHEL
Vice President and Controller

ALLAN L. SCHUMAN
Chairman of the Board and Chief Executive Officer

C. WILLIAM SNEDEKER
Senior Vice President-Global Pest Elimination

JOHN P. SPOONER
President-International

ROBERT P. TABB
Vice President and Chief Information Officer

MARK D. VANGSGARD
Vice President and Treasurer



ANNUAL MEETING

> Ecolab’s annual meeting of shareholders will be held on Friday,
May 7, 2004, at 10 a.m. in the Landmark Center’s Weyerhauser
Auditorium, 75 West Fifth Street, St. Paul, MN 55102.

COMMON STOCK

> Stock trading symbol ECL. Ecolab common stock is listed and traded
on the New York Stock Exchange (NYSE). Ecolab shares are also traded
on an unlisted basis on certain other exchanges. Options are traded on
the NYSE.

> Ecolab common stock is included in the Specialty Chemicals
sub-industry under the Materials sector of the Standard & Poor’s Global
Industry Classification Standard.

> As of February 27, 2004, Ecolab has 4,725 shareholders of record.
The closing stock price on February 27, 2004, was $27.31 per share.

DIVIDEND POLICY

> Ecolab has paid common stock dividends each year since 1936.
Quarterly cash dividends are usually paid on the 15th of January, April,
July and October. Dividends of $0.0675 per share were declared in
February, May and August 2002. A dividend of $0.0725 per share was
declared in December 2002 and February, May and August 2003.

A dividend of $0.08 per share was declared in December 2003.

DIVIDEND REINVESTMENT

> Shareholders of record may elect to reinvest their dividends. Plan
participants may also elect to purchase Ecolab common stock through
this service. To enroll in the plan, shareholders should contact the
transfer agent for a brochure and authorization form.

INDEPENDENT ACCOUNTANTS
> PricewaterhouseCoopers LLP

650 Third Avenue South

Minneapolis, MN 55402

INVESTOR INQUIRIES

> Securities analysts, portfolio managers and representatives of
financial institutions seeking information about Ecolab may contact:
Michael J. Monahan

External Relations Vice President

Telephone: (651) 293-2809

E-mail: financial.info@ecolab.com

<9 REDUCE, RE-USE, RECYCLE. PRINTED ON RECYCLED PAPER.
If you received multiple copies of this report, you may have duplicate investment accounts.
Help save resources. Please contact your broker or the transfer agent to request assistance.

ONLINE RESOURCES

> Visit Ecolab’s Web site at www.ecolab.com/investor for financial
information and investor news.

> Gopies of Ecolab’s Form 10-K, 10-Q and 8-K reports as filed with
the Securities and Exchange Commission are available free of
charge. These documents may be obtained on our Web site at
www.ecolab.com/investor or by contacting:

Ecolab Inc., Attn: Corporate Secretary

370 Wabasha Street North, St. Paul, MN 55102

Telephone: (651) 293-2233; E-mail: investor.info@ecolab.com

> Governance Information: Disclosures concerning Board of Directors
policies, governance principles and corporate ethics practices, including
our Code of Conduct, are available online at
www.ecolab.com/investor/governance.

> Online Annual Meeting Materials: Shareholders of record and certain
employees can help Ecolab save money by enrolling to receive their
future Annual Meeting Materials (annual report, proxy statement, etc.)
via the Internet. For more information or to enroll online, go to
www.econsent.com/ecl.

> Account Access: Shareholders of record may view their shareholder
account information online at http://ecolab.equiserve.com. For log-in
assistance, shareholders may call the transfer agent at
1-877-843-9327.

RESEARCH COVERAGE

> Investors may contact the following firms that have recently provided
research coverage on Ecolab: Banc of America Securities; Buckingham
Research; Citigroup Smith Barney; Credit Suisse First Boston; Deutsche
Bank; Goldman Sachs; Ingalls & Snyder; J. P. Morgan; Longbow
Research; Morgan Stanley; Standard & Poor’s; Thomas Weisel Partners;
UBS Warburg; and Value Line. The reference to such firms does not
imply any endorsement of their information by Ecolab.

TRANSFER AGENT, REGISTRAR

AND DIVIDEND PAYING AGENT

> Shareholders of record may contact the transfer agent, EquiServe
Trust Company, N.A,, for assistance with a change of address, transfer
of share ownership, replacement of lost stock certificates, and dividend
payment/tax reporting issues. If your Ecolab shares are held in a bank or
brokerage account, please contact your bank or broker for assistance.
> EquiServe provides telephone assistance to shareholders Monday
through Friday from 9 a.m. to 5 p.m. (Eastern Time). Around-the-clock
service is also available online and to callers using touch-tone tele-
phones.

e Telephone: (781) 575-2724; or 1-800-322-8325

e TDD/Hearing Impaired: 1-800-952-9245

e Web site: www.equiserve.com

Stock transfers and general
written inquiries:

EquiServe Trust Company, N.A.
P.0. Box 43069

Providence, Rl 02940-3069

For items delivered by courier:
EquiServe Trust Company, N.A.
66 Brooks Drive

Braintree, MA 02184
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