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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)
X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934

For the fiscal year ended December 31, 2004

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934

For the transition period from to

Commission File Number: 1-8089
(Exact name of registrant as specified in its chaetr)
Delaware 59-1995548
(State of incorporation) (I.R.S. Employer Identification number)

2099 Pennsylvania Ave. N.W., 12 Floor

Washington, D.C. 2000¢-1813
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code202-828-0850

Securities Registered Pursuant to Section 12(b) tfe Act:

Title of each class Name of Exchanges on which registered

Common Stock $.01 par Value New York Stock Exchange, Inc.
Pacific Stock Exchange, Inc.

Securities registered pursuant to Section 12(g) tie Act:

NONE
(Title of Class)

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months anché® been subject to such filing requirements ferghst 90 days. Ye&l No O

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of registrant’s knowledgedéfinitive proxy or information statements incorgted by reference in Part 1l of this Form
10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is@selerated filer (as defined in Exchange act R@le2). Yes No O

As of February 25, 2005, the number of shares gigt@ant’'s common stock outstanding was 309.2 onilliThe aggregate market value of
common shares held by r-affiliates of the Registrant on July 2, 2004 wapragimately $11.6 billion, based upon the closinige of the



Registrant’s common shares as quoted on the NeWw Stmck Exchange composite tape on such date. Sb&Registrant’s common stock
held by each executive officer and director andégh person known to beneficially own more than BdRegistrant’s outstanding common
stock have been excluded from such calculatiohan such persons may be deemed affiliates. Thendiet&tion of affiliate status for
purposes of the foregoing calculation is not neadlysa conclusive determination for other purposes

EXHIBIT INDEX APPEARS ON PAGE 64

DOCUMENTS INCORPORATED BY REFERENCE

Part lll incorporates certain information by refece from the registrant’s proxy statement for @2 annual meeting of stockholders.
With the exception of the pages of the 2005 Praagednent specifically incorporated herein by rafess the 2005 Proxy Statement is not
deemed to be filed as part of this Forn-K.
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INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

Certain information included or incorporated byerehce in this document may be deemed to be “fahaaking statements” within the
meaning of the federal securities laws. All statete®ther than statements of historical fact axtestents that could be deemed forward-
looking statements, including projections of revengross margin, expenses, earnings or lossesdpanations, synergies or other financial
items; any statements of the plans, strategie®bjeittives of management for future operations;statement concerning developments,
performance or industry rankings relating to pradwr services; any statements regarding futurago@ conditions or performance; any
statements of assumptions underlying any of theglming; and any other statements that addresstasj\events or developments that
Danaher Corporation (“Danaher,” the “Company,” “Weis,” “our”) intends, expects, projects, believes or anticipaib®r may occur in th:
future. Forward-looking statements may be chare@rby terminology such as “believe,” “anticipatsshould,” “intend,” “plan,” “will,”
“expects,” “estimates,” “projects,” “positioned,5trategy,” and similar expressions. These statesramgstbased on assumptions and
assessments made by the Company’s managemenrttiofigs experience and its perception of hist@rtcends, current conditions, expected
future developments and other factors it beliewdset appropriate. These forward-looking statemargsubject to a number of risks and
uncertainties, including but not limited to:

. the Company’s ability to continue longstanding tietaships with major customers and penetrate neamwcéls of distribution;

. increased competition;

. demand for and market acceptance of new and exiptimducts, including changes in regulations (paldirly environmental
regulations) which could affect demand for produ

. adverse changes in currency exchange rates or ed@rial commodity prices;

. unanticipated developments that could occur wiipeet to contingencies such as litigation, intéllatproperty matters, product
liability exposures and environmental matte

. risks customarily encountered in foreign operatigmsluding transportation interruptions, changea icountry’s or region’s
political or economic conditions, trade protectimpasures, import or export licensing requiremetifBculty in staffing and
managing widespread operations, differing laboulatipn, differing protection of intellectual prag and unexpected changes in
laws or licensing or regulatory requiremer

. risks related to terrorist activities and the LABd international response thereto;

. changes in the environment for making acquisitiamd divestitures, including changes in accountingegulatory requirements or
in the market value of acquisition candida

. the Company’s ability to integrate acquired bussessnto its operations, realize planned synemyigsoperate such businesses
profitably in accordance with expectatio

. the challenge of managing asset levels, includingntory;
. assumptions relating to pension and other poserant costs;
. the Company’s ability to achieve projected levdlsficiencies and cost reduction measures; and

. other risks and uncertainties that affect the mactufing sector generally including, but not linditi®, economic, political,
governmental and technological factors affectirg@ompan’s operations, markets, products, services and$

Any such forward-looking statements are not guaesof future performances and actual results,lopwents and business decisions may
differ materially from those envisaged by such farétlooking statements. These forward-looking shetets speak only as of the date of this
Annual Report. The Company disclaims any duty tdaie any forward-looking statement, all of whick akpressly qualified by the
foregoing.

PART |

ITEM 1. BUSINESS

General

Danaher Corporation derives its sales from thegesnanufacture and marketing of industrial andscomer products, which are typically
characterized by strong brand names, proprietahntogy and major market positions, in three bessnrsegments: Professional
Instrumentation, Industrial Technologies, and Td&Bomponents.

The Company strives to create shareholder valuwaigftr:

. delivering sales growth, excluding the impact afuoed businesses, in excess of the overall marstth for its products and
services

. upper quartile financial performance when compagainst peer companies; and

. upper quartile cash flow generation from operatiwhgn compared against peer companies.
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To accomplish these goals, the Company uses 4 8®ils and processes, known as the DANAHER BUSISEBYSTEM (“DBS”), which

are designed to continuously improve business pegace in critical areas of quality, delivery, castl innovation. The Company also
acquires businesses that it believes can helfhieae the objectives described above. The Compalhgequire businesses when they
strategically fit with existing operations or whirey are of such a nature and size as to establighw strategic line of business. The extent to
which appropriate acquisitions are made and intedrean affect the Company’s overall growth andatieg results.

Danaher Corporation, originally DMG, Inc., was ang&d in 1969 as a Massachusetts real estate mgastrust. In 1978 it was reorganized
as a Florida corporation under the name Diversfifiedtgage Investors, Inc. (“DMI”) which in a secorebrganization in 1980 became a
subsidiary of a newly created holding company naDklfs, Inc. The Company adopted the name Danah&#®84 and was reincorporated as
a Delaware corporation following the 1986 annuaétimg of shareholders.

Operating Segments

Effective with this Annual Report, the Company afgopa reporting structure of three business segnBnofessional Instrumentation,
Industrial Technologies, and Tools & Componenthaathan the two business segments used previdAisigrior periods presented have
been adjusted to reflect these three segments.

The table below describes the percentage of thep@oyis total annual revenues attributable to ed¢heosegments over each of the last
three fiscal years:

For the years ended December 31

($ in millions)
Segment 2004 2003 2002
Professional Instrumentatic 42% 36% 37%
Industrial Technologie 39% 41% 37%
Tools & Component 19% 23% 26%

Sales in 2004 by geographic destination were Uriiatles 55%, Europe 29%, Asia 10% and other re@i®nd-or additional information
regarding the Company’s segments and sales by gglogrplease refer to Note 14 in the Consolidatedri€ial Statements included in this
Annual Report.

PROFESSIONAL INSTRUMENTATION

Businesses in the Professional Instrumentation sagoffer professional and technical customersouarproducts and services that are used
in connection with the performance of their workr he year ended December 31, 2004, Professinatilimentation was Danaher’s largest
segment and encompassed three strategic linesofdss: Environmental, Electronic Test, and Medieadhnology. Sales for this segment in
2004 by geographic destination were United Sta286,4&urope 37%, Asia 14% and other regions 7%.

Environmental The environmental businesses serve two main rtsank@ter quality and retail/commercial petroletdthe Company entered
the water quality sector in 1996 through the adtjoisof American Sigma and has enhanced its ggabtcal coverage and product and
service breadth through subsequent acquisitiookjding the acquisitions of Dr. Lange in 1998, H&dmpany in 1999, and Viridor
Instrumentation in 2002. Danaher further expantiedroduct and geographic breadth through the Nbeer2004 acquisition of Trojan
Technologies Inc. Today, the Company is a worldviédeler in the water quality instrumentation marketnaher’s water quality operations
provide a wide range of instruments, related corales, and services used to detect and measurecethepiysical, and microbiological
parameters in drinking water, wastewater, groundwaind ultrapure water. The Company also desigasufactures, and markets ultraviolet
disinfection systems. Typical users of these pritglinclude municipal drinking water and wastewateatment plants, industrial process
water and wastewater treatment facilities, anditparty testing laboratories. The water qualityibess provides products under a variety of
well-known brands, including HACH, DR. LANGE, ORBYSIERE, and TROJAN TECHNOLOGIES. Manufacturing fitieis are located in
the United States, Canada, Europe, and Asia. 8akssd-customers are generally made through thep@oy’s direct sales personnel,
independent representatives, independent distribatad e-commerce.

Danaher has participated in the retail/commera#igleum market since the mid-1980s through itsdéedroot business, and has
substantially enhanced its geographic coverageemalict and service breadth through various adiprisi including Red Jacket in 2001 and
Gilbarco (formerly known as Marconi Commerce Sysgein 2002. Today, Danaher is a leading worldwid®vjaler of products and services
for the retail/commercial petroleum market. Throtigé Gilbarco Veeder-Root business, the Companigdesmanufactures, and markets a
wide range of retail/commercial petroleum prodwtd services, including:

. monitoring and leak detection systems;
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. vapor recovery equipment;

. fuel dispensers;

. point-of-sale and merchandising systems;
. submersible turbine pumps; and

. remote monitoring and outsourced fuel managemenices, including compliance services, fuel systaaintenance, and
inventory planning and supply chain supp

Typical users of these products include independedtcompany-owned retail petroleum stations, Wgllkme retailers, convenience stores,
and commercial vehicle fleets. Danalserétail/commercial petroleum products are markateter a variety of brands, including GILBARC
VEEDER-ROOT, and RED JACKET. Manufacturing facdgiare located in the United States, South Amefiaegpe, and Asia. Sales to
end-customers are generally made through indepeddsributors and the Company’s direct sales pereb

Electronic Test Danaher’s electronic test business was creat&€98 through the acquisition of Fluke Corporatiand has since been
supplemented by the acquisitions of a number ottiadal electronic test businesses. These busisetessign, manufacture, and market a
variety of compact professional test tools, as asgltalibration equipment, for electrical, indwirelectronic, and calibration applications.
These test products measure voltage, currenttamses power quality, frequency, temperature, piressand other key electrical parameters.
Typical users of these products include electecajineers, electricians, electronic technicianglioa technicians, and industrial maintene
professionals. Danaher’s electronic test produasrearketed under a variety of brands, includiny KE, FLUKE NETWORKS, RAYTEK,
FLUKE BIOMEDICAL and HART SCIENTIFIC. Fluke Netwogkprovides software and hardware products usethéotesting, monitoring,
and analysis of local and wide area (“enterprisetivorks and the fiber and copper infrastructurthofe networks. Typical users of these
products include computer network engineers anuhie@ns. Manufacturing facilities are locatedhe United States, Europe, and Asia. £
to customers are generally made through the Comgpadimgct sales personnel and independent distibuBoth Fluke and Fluke Networks
are leaders in their served market segments.

Medical TechnologyThe Company added the Medical Technology line airess in 2004 through the acquisitions of Kaltehb& Voigt
GmbH & Co KG (KaVo), the Gendex business of Dentdpternational Inc., and Radiometer A/S. The Matiitechnology businesses serve
two main markets: dental products and critical chagnostics.

Danaher’s dental products businesses, KaVo and&eade leading worldwide providers of products aedvices to dentists, periodontists,
oral surgeons, dental technicians, and other @altih professionals. The Company designs, manutastand markets a variety of dental
products, including:

. treatment units;

. handpieces;

. conventional and digital radiography equipment;
. intra-oral cameras;

. lasers;

. diagnostic systems;

. CAD/CAM systems; and

. laboratory products.

The Company’s dental products are marketed una@eiK&VO and GENDEX brands, and manufactured in Earadlpe United States, and
South America. Sales are generally made to cus®thesugh independent distributors.

Radiometer, a leading worldwide provider of blo@s @nalysis instrumentation, designs, manufactaresmarkets a variety of critical care
diagnostic instruments used to measure blood gambselated critical care parameters, primariljiaspital applications, under the
RADIOMETER brand. The company also provides condulesaand services for its instruments. Typical siséiRadiometer products inclu
hospital central laboratories, intensive care ywitgical care units, hospital operating roomsj aospital emergency rooms. Manufacturing
facilities are located in Europe and the United&gand sales are made to customers primarilugfirthe Company’s direct sales personnel.

4
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INDUSTRIAL TECHNOLOGIES

Businesses in the Industrial Technologies segmamiufiacture products and sub-systems that are tiypicaorporated by original equipment
manufacturers (OEMSs) into various end-productsgyrstems, as well by customers and systems integratio production and packaging
lines. Many of the businesses also provide sentixssipport these products, including helping austie integrate and install the products
helping ensure product uptime. As of December 8042the Industrial Technologies segment encompasae strategic lines of business,
Motion and Product Identification, and three foais&he businesses, Power Quality, Aerospace afehBe, and Sensors & Controls. Sales
for this segment in 2004 by geographic destinatiene United States 55%, Europe 32%, Asia 8% aner adgions 5%.

Motion . Danaher entered the motion industry through tgrigition of Pacific Scientific Company in 1998dshas subsequently expanded
its product and geographic breadth with varioudtamdl acquisitions, including the acquisitionsAaherican Precision Industries,
Kollmorgen Corporation, and the motion businesgé&arner Electric Company in 2000, and Thomson stdes in 2002. The Company is
currently one of the leading worldwide providergpoécision motion control equipment. These busieegsovide motors, drives, controls,
mechanical components (such as ball screws, lineatings, clutches/brakes, and linear actuatogsyeated products for various precision
motion markets such as packaging equipment, meeégépment, robotics, circuit board assembly eqeipinand electric vehicles (such as
lift trucks). Customers are typically design engireewho incorporate the businesses’ products @iy equipment. The Company’s motion
products are marketed under a variety of brandfyding KOLLMORGEN, PACIFIC SCIENTIFIC, and THOMSOManufacturing
facilities are located in the United States, Eurdin America, and Asia. Sales to customers areetplly made through the Company’s
direct sales personnel and independent distributors

Product Identification Danaher entered the Product Identification mattketugh the acquisition of Videojet (formerly knows Marconi
Data Systems) in 2002, and has expanded its pragigcgeographic coverage through various subseaqaegntsitions, including the
acquisitions of Willett International Limited anccéu-Sort Systems Inc. in 2003. Danaher further edpd its product and geographic
coverage through the acquisition of Linx Printingchnologies PLC in January 2005. Danaher is a teades served Product Identification
market segments. These businesses design, mamafaatd market a variety of equipment used to janiit read bar codes, date codes, lot
codes, and other information on primary and secgnpackaging. The Company’s products are also iursedrtain high-speed printing
applications. Typical users of these products ihelfood and beverage manufacturers, pharmaceuoimalifacturers, retailers, package and
parcel delivery companies, the United States P&stalice and commercial printing and mailing opgeret. The Company’s product
identification products are marketed under a varétorands, including VIDEOJET, ACCU-SORT, WILLETZIPHER, ALLTEC and
LINX. Manufacturing facilities are located in thenlted States, Europe, South America, and Asia.sSaleustomers are generally made
through the Company’s direct sales personnel atepi@ndent distributors.

Aerospace and Defens&he Aerospace and Defense business designs, ataméfs, and markets a variety of aircraft safgtyiment,
including:

. smoke detection and fire suppression systems;

. energetic material systems;

. electronic security systems;

. motors and actuators;

. electrical power generation and management sulmgstnd

. submarine periscopes and photonic masts.

These product lines came principally from the Ra@tientific and Kollmorgen acquisitions and héeen supplemented by several
subsequent acquisitions. Typical users of thesdyats include commercial and business aircraft rfaaturers as well as defense systems
integrators and prime contractors. The Company'sspace and defense products are marketed undeiegyvof brands, including the
PACIFIC SCIENTIFIC, SUNBANK, SECURAPLANE, KOLLMORGHE ELECTRO-OPTICAL, and CALZONI brands. Sales totousers
are generally made through the Company’s direetsgaérsonnel.

Sensors & ControlsDanaher’s Sensors & Controls products includerunsents that measure and control discrete manufagtvariables
such as temperature, position, quantity, levelyfland time. Users of these products span a widetyaf manufacturing markets, from
makers of elevators to makers of in-vitro diagressinstrumentation. These products are marketedrumdariety of brands, including
DYNAPAR, EAGLE SIGNAL, HENGSTLER, PARTLOW, WEST, DAAN-JENNER, NAMCO, GEMS SENSORS, and SETRA. Sates t
customers are generally made through the Compalingst sales personnel and independent distributors

Power Quality. The Power Quality business serves two generdtetmrThrough the Danaher Power Solutions busiissaher provides
products such as digital static transfer switcpesyer distribution units, and transient voltagegeusuppressors. Sold under the CYBEREX,
CURRENT TECHNOLOGY, JOSLYN and UNITED POWER brantisse products are typically incorporated withistesms used to ensure
high-quality, reliable power in commercial and isttial environments. Danaher’s other power quality
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businesses provide a variety of products, marketelr the JOSLYN HI-VOLTAGE, JOSLYN, QUALITROL, JBNNGS, and

HATHAWAY brands, and are mainly used in power traission and distribution systems. Electric utiBtire typical users of these products.
Sales to customers are generally made throughdhgp@ny’s direct sales personnel, independent reptasves, and independent
distributors.

Manufacturing facilities of the Industrial Techngies Focused Niche Businesses are located in titedJ8tates, Latin America, Europe, and
Asia.

TOOLS & COMPONENTS

As of December 31, 2004, the Tools & Componentsngs encompassed one strategic line of businesshamécs’ Hand Tools, and four
focused niche businesses: Delta Consolidated IridsisHennessy Industries, Jacobs Chuck Manufacf@ompany and Jacobs Vehicle
Systems. Sales for this segment in 2004 by geogralgistination were United States 86%, Europe 38%a A% and other regions 6%.

Mechanics Hand Tools The Mechanics’ Hand Tools business encompassdddhaher Tool Group (“DTG”) and Matco Tools Cogtan
(“Matco”). DTG is one of the largest worldwide prazkrs of general purpose mechantnd tools, primarily ratchets, sockets, and wren
and specialized automotive service tools for treggmsional and “do-it-yourself” markets. DTG hagté¢he principal manufacturer of Sears,
Roebuck and Co.’s Craftsman® line of mechanicsdhaols for over 60 years. DTG has also been theapy supplier of specialized
automotive service tools to the National AutomotRaets Association (NAPA) for over 30 years anddbsignated supplier of general
purpose mechanics’ hand tools to NAPA since 1983addition to this private label business, Danal&w markets various products under its
own brand names, including mechanics’ hand toalénfdustrial and consumer markets under the ARMSNRBOALLEN, GEAR WRENCH
and SATA brands, and automotive service tools utfteK-D TOOLS brand. Typical users of DTG produntdude professional automotive
and industrial mechanics as well as individual comsrs. Manufacturing facilities are located in thdted States and Asia. Sales to custor
are generally made through independent distribwtodsretailers.

Matco manufactures and distributes professiondstdoolboxes and automotive equipment, througlepeshdent mobile distributors, who ¢
primarily to professional mechanics under the MATBX@nd. The business is one of the leaders indhd ool mobile distribution channel
the United States.

Delta Consolidated Industrie®elta is a leading manufacturer of automotivekhoxes and industrial gang boxes, which it salidar the
DELTA and JOBOX brands. These products are usdablly commercial users, such as contractors, andduél consumers. Sales to
customers are generally made through independstnitditors and retailers.

Hennessy IndustriesHennessy is a leading North American full-lineeghservice equipment manufacturer, providing bitaktees, vehicle
lifts, tire changers, wheel balancers, and whedégte under the AMMCO, BADA, and COATS brands. Togliusers of these products are
professional mechanics. Sales to customers areajgn@ade through the Company'’s direct sales persh independent distributors,
retailers, and original equipment manufacturers.

Jacobs Chuck Manufacturing Companjacobs designs, manufactures, and markets chudkgrecision tool and workholders, primarily for
the portable power tool industry. Founded by thesimtor of the thregaw drill chuck, Jacobs maintains a worldwide leat@ position in dril
chucks. Customers are primarily major manufactusémortable power tools, and sales are typical@dmthrough the Company’s direct sales
personnel.

Jacobs Vehicle SystemSIVS’) . JVS is a leading worldwide supplier of supplemebtaking systems for commercial vehicles, selliAE
BRAKE brand engine retarders for class 6 througklcles and bleeder and exhaust brakes for cl#s®agh 7 vehicles. With over 3
million engine retarders installed, JVS has mairgdia leadership position in its industry sinceoidticing the first engine retarder in 1961.
Customers are primarily major manufacturers ofshrough class 8 vehicles, and sales are typicalde through the Company’s direct
sales personnel.

Manufacturing facilities of the Tools & Componefdsused niche businesses are located in the UBi@s, Latin America, and Asia.

The following discussions d®aw Materials, Intellectual Property, Competition, Seasonal Nature of Business, Backlog, Employee Relations,
Research and Devel opment, Government Contracts, Regulatory Matters, International Operations and Major Customersinclude information
common to all of the Company’s segments.

Raw Materials
The Company’s manufacturing operations employ a&ewitiety of raw materials, including steel, coppaist iron, electronic
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components, aluminum, and plastics and other ggtnolbased products. The Company purchases rawiatsfeom a large number of
independent sources around the world. There hase he raw materials shortages that have had aiadaddwerse impact on the Company’s
business, although market forces have caused isigmifincreases in the costs of certain raw mdsesiach as steel and petroleum-based
products. While certain raw materials such as steélcertain electrical components remain subgestipply constraints, Danaher believes
that it will generally be able to obtain adequatppies of major raw material requirements or reabte substitutes at reasonable costs.

Intellectual Property

The Company owns numerous patents and trademand$as also acquired licenses under patents ashehti@rks owned by others. Although
in aggregate the Company’s intellectual properfynigortant to its operations, the Company doesoosider any single patent or trademark
to be of material importance to any segment ohéobiusiness as a whole. From time to time, howéverCompany does engage in litigation
to protect its patents and trademarks. Any of thm@any’s patents, trademarks or other proprietghts could be challenged, invalidated or
circumvented, or may not provide significant conitpat advantages. All capitalized brands and prodacnes throughout this document are
trademarks owned by, or licensed to, the Comparitg subsidiaries.

Competition

Although the Company'’s businesses generally opandigghly competitive markets, its competitive jiimm cannot be determined accurately
in the aggregate or by segment since its compstitomot offer all of the same product lines oveall of the same markets as the Company.
Because of the diversity of products sold and #méety of markets served, the Company encountergi@ variety of competitors, including
well-established regional or specialized competjtas well as larger companies or divisions ofdagpmpanies that have greater sales,
marketing, research, and financial resources theamaBer. The number of competitors varies by proliet Management believes that
Danaher has a market leadership position in mariyeomarkets served. Key competitive factors tyidaclude price, quality, delivery
speed, service and support, innovation, produttifea and performance, knowledge of applicatioisstildution network, and brand name.

Seasonal Nature of Business

General economic conditions have an impact on dragany’s business and financial results, and cediihe Company’s businesses
experience seasonal and other trends related indbstries and end-markets that they serve. Fampie, European sales are often weaker in
the summer months, capital equipment sales ara sftenger in the fourth calendar quarter, salegiginal equipment manufacturers
(“OEMSs”) are often stronger immediately precedimgl &ollowing the launch of new products, and sédethe United States government are
often stronger in the third calendar quarter. Hosveas a whole, the Company is not subject to nahszasonality.

Backlog

Backlog is generally not considered a significaatdr in the Company’s businesses as relativelyt sladivery periods and rapid inventory
turnover are characteristic of most of its products

Employee Relations

At December 31, 2004, the Company employed apprateiy 35,000 persons, of which approximately 17 @@@e employed in the United
States. Of these United States employees, appreedyr®000 were hourly-rated unionized employedw Tompany also has government-
mandated collective bargaining arrangements omucdmtracts in other countries. Though the Commamgiders its labor relations to be
good, it is subject to potential union campaignsrkastoppages, union negotiations and other patidatior disputes.

Research and Development

The table below describes the Compamgsearch and development expenditures over ddloh ast three fiscal years, by segment andei
aggregate:

For the years ended December 31

($ in millions)
Segment 2004 2003 2002
Professional Instrumentatic $ 178 $ 107 $ 93
Industrial Technologie 112 a0 70
Tools & Component 9 10 11
Total $ 294 $ 207 $ 174
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The Company conducts research and developmenitiastifor the purpose of developing new producis services and improving existing
products and services. In particular, the Companpgtesizes the development of new products that@rgatible with, and build upon, its
manufacturing and marketing capabilities.

Government Contracts

The Company has agreements relating to the sgleodficts to government entities, primarily involyiproducts in the aerospace and deft
product identification, water quality and motionsmesses. As a result, the Company is subjectriousastatutes and regulations that appl
companies doing business with the government. dls boverning government contracts differ fromléves governing private contracts.
For example, many government contracts containngriand other terms and conditions that are nolicgipe to private contracts. The
Company'’s agreements relating to the sale of prfgdocgovernment entities may be subject to tertiinareduction or modification in the
event of changes in government requirements, raxhgcin federal spending and other factors. The @y is also subject to investigation
and audit for compliance with the requirements goivg government contracts, including requiremealsted to procurement integrity,
export control, employment practices, the accudagcords and the recording of costs. A failureamply with these requirements might
result in suspension of these contracts, criminaiwl sanctions, administrative penalties or rspon or debarment from government
contracting or subcontracting for a period of time.

Regulatory Matters
Environmental, Health & Safety

Certain of the Compang’operations are subject to environmental lawsragdlations in the jurisdictions in which they ogtey, which impos
limitations on the discharge of pollutants into greund, air and water and establish standardghégeneration, treatment, use, storage and
disposal of solid and hazardous wastes. The Compasy also comply with various health and safetylations in both the United States
and abroad in connection with its operations. Then@any believes that it is in substantial compléanith applicable environmental, health
and safety laws and regulations. Compliance widséhaws and regulations has not had and, basear@nt information and the applicable
laws and regulations currently in effect, is ngpested to have a material adverse effect on thep@ayis capital expenditures, earnings or
competitive position.

In addition to environmental compliance costs,@tmenpany may incur costs related to alleged enviemtal damage associated with past or
current waste disposal practices or other hazamh@ierials handling practices. For example, geoesatf hazardous substances found in
disposal sites at which environmental problemsaliegied to exist, as well as the owners of tha®s sind certain other classes of persons, ar
subject to claims brought by state and federalleggrty agencies pursuant to statutory authoritye Tompany has received naotification from
the U.S. Environmental Protection Agency, and fdate and foreign environmental agencies, thatitiond at a number of sites where the
Company and others disposed of hazardous wastese@tpan-up and other possible remedial acti@hraay be the basis for monetary
sanctions, including sites where the Company has mentified as a potentially responsible partgenfederal and state environmental laws
and regulations. The Company has projects undeatvagveral current and former manufacturing faeditin both the United States and
abroad, to investigate and remediate environmeotalamination resulting from past operations. Irtipalar, Joslyn Manufacturing Compa
(“JIMC"), a subsidiary of the Company acquired ipenber 1995 and the assets of which were divéstddvember 2004, previously
operated wood treating facilities that chemicallggerved utility poles, pilings, railroad ties amdod flooring blocks. These facilities used
wood preservatives that included creosote, perdagphenol and chromium-arsenic-copper. All suchting operations were discontinued or
sold prior to 1982. While preservatives were hathditeaccordance with then existing law, environraél@w now imposes retroactive

liability, in some circumstances, on persons whoeavor operated wood-treating sites. JMC is rentiadizome of its former sites and will
remediate other sites in the future. In connecatiith the divestiture of the assets of IMC, JMCiretd the environmental liabilities described
above and agreed to indemnify the buyer of thetaiggith respect to certain environmental-relatadilities. The Company is also from time
to time party to personal injury or other claimsuught by private parties alleging injury due to gresence of or exposure to hazardous
substances.

The Company has made a provision for environmeatakdiation and environmental-related personahynflaims; however, there can be no
assurance that estimates of these liabilitieswalchange. The Company generally makes an assessfibe costs involved for its
remediation efforts based on environmental stualéesell as its prior experience with similar sitéshe Company determines that it has
potential remediation liability for properties cently owned or previously sold, it accrues theltesiimated costs, including investigation and
remediation costs, associated with the site. The@@my also estimates its exposure for environmestated personal injury claims and
accrues for this estimated liability as such clabmmsome known. While the Company actively pursygsa@priate insurance recoveries as
as appropriate recoveries from other potentiakbpomsible parties, it does not recognize any imagaecoveries for environmental liability
claims until realized. The ultimate cost of siteattup is difficult to predict given the uncertastiof the Company’s involvement in certain
sites, uncertainties regarding the extent of tiqgired cleanup, the availability of alternativeasiep methods, variations in the interpretation
of applicable laws and
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regulations, the possibility of insurance recoverigth respect to certain sites and the fact tingiisition of joint and several liability with
right of contribution is possible under the Compnesive Environmental Response, Compensation arilityaAct of 1980 and other
environmental laws and regulations. As such, tibarebe no assurance that the Company’s estimates/osbnmental liabilities will not
change. In view of the Company’s financial positerd reserves for environmental matters and basediment information and the
applicable laws and regulations currently in efféoe Company believes that its liability, if amglated to past or current waste disposal
practices and other hazardous materials handliactipes will not have a material adverse effecit®financial condition or cash flow.

Medical Devices

Certain of the Company’s products are medical @es/tbat are subject to regulation by the UnitedeStRood and Drug Administration (the
“FDA") and by the counterpart agencies of the fgnecountries where its products are sold. Sombefegulatory requirements of these
foreign countries are different than those appliea the United States. The Company believesithsin substantial compliance with
applicable medical device regulations.

Pursuant to the Federal Food, Drug, and Cosmeti¢the “FDCA”), the FDA regulates virtually all pkes of the manufacture, sale, and
distribution of medical devices, including theitrmduction into interstate commerce, manufactudeedising, labeling, packaging, marketi
distribution and record keeping. Pursuant to th€RARxnd FDA regulations, certain facilities of ther@pany’s operating subsidiaries are
registered with the FDA as medical device manuféioguestablishments. The FDA and the Company’s N8@fied Bodies regularly inspect
the Company’s registered and/or certified fac#iti©overnment regulatory actions for violationshef FDCA can result in recalls, seizures,
injunctions, administrative detentions, civil maagt penalties, criminal sanctions and fines, susipanor withdrawal of approvals, premarket
notification rescissions, and warning letters.

All of the Company’s dental and critical care diagtics products that are regulated by the FDA egelated by the FDA as Class I, Class I,
or Class Ill medical devices. A medical device, thiee exempt from, or cleared pursuant to, the preetanotification requirements of the
FDCA, or cleared pursuant to a premarket approppligation, is subject to ongoing regulatory ovghsiby the FDA to ensure compliance
with regulatory requirements, including, but natited to, product labeling requirements and linnita, including those related to promotion
and marketing efforts, current good manufacturiragfices and quality system requirements, recoegpikg, and medical device (adverse
event) reporting.

In addition, certain of the Company’s productsizgilradioactive material. The Company is subjedetteral, state and local regulations
governing the storage, handling and disposal (fe¢maaterials and maintain the required federalstate licenses for these activities. The
Company believes that it is in substantial comméawith applicable regulations governing the mansg# storage, handling and disposal of
radioactive material.

Export Compliance

The Company is required to comply with various expgontrol and economic sanctions laws, includihg: International Traffic in Arms
Regulations (“ITAR”) administered by the U.S. Depagnt of State, Directorate of Defense Trade Cdmtwhich, among other things,
imposes license requirements on the export frontthited States of defense articles and defensécsarii.e., items specifically designed or
adapted for a military application and/or listedtba United States Munitions List); the Export Adiistration Regulations administered by
U.S. Department of Commerce, Bureau of Industry @acurity, which, among other things, impose licegmpsequirements on the export or
re-export of certain dual-use goods, technologysaftivare (i.e., items that potentially have batinenercial and military applications); and
the regulations administered by the U.S. Departroéfteasury, Office of Foreign Assets Control, @thimplement economic sanctions
imposed against designated countries, governmeadtpersons based on United States foreign polidynational security considerations.
These types of export control and economic sangtiequirements may affect Company transactions natitUnited States customers,
business partners and other persons, includingndsalith or by Company employees and Company didrés that are not incorporated or
located in the United States. In certain circumsgarthese regulations may prohibit the export dhaeproducts, services and technologies,
and in other circumstances the Company may benexdjto obtain an export license before exportirgabntrolled item. Non-United States
governments have also implemented similar expartrobregulations, which may affect Company operadior transactions subject to their
jurisdictions. The Company believes that it isuhstantial compliance with applicable regulationsarning such export control a

economic sanctions laws.
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International Operations

The table below describes the Company’s annualeveinue originating outside the U.S. as a percentthe Company’s total annual net
revenue for each of the last three fiscal yearsdgment and in the aggregate:

Year ended December 31
($ in millions)

Segment 2004 2003 2002

Professional Instrumentatic 45% 36% 37%
Industrial Technologie 36% 39% 26%
Tools & Component 12% 11% 11%
Total Compan) 35% 31% 28%

The Company'’s principal markets outside the Un§¢aites are in Europe and Asia.

The table below describes the Company’s long-liaeskts located outside the U.S. as a percentdge Gompany’s total long-lived assets in
each of the last three fiscal years, by segmeniratite aggregate:

Year ended December 31
($ in millions)

Segment 2004 2003 2002

Professional Instrumentatic 64% 33% 26%
Industrial Technologie 10% 11% 10%
Tools & Component 5% 5% 5%
Total Company 37% 18% 15%

For additional information related to revenues kmdj-lived assets by country, please refer to Ndt¢o the Consolidated Financial
Statements.

Most of the Company'’s sales in international maslet made by foreign sales subsidiaries or fromufie@turing entities outside the United
States. In countries with low sales volumes, sateggenerally made through various representasinddistributors. However, the Company
also sells into international markets directly fridme U.S.

The Company'’s international business is subjedsts customarily encountered in foreign operatiamsluding interruption in the
transportation of materials and products to the gamy and finished goods to the Company’s custonclemges in a specific country’s or
region’s political or economic conditions, tradefgction measures, import or export licensing reqaents, unexpected changes in tax laws
and regulatory requirements, difficulty in staffiagd managing widespread operations, differingrabgulations and differing protection of
intellectual property. The Company is also expdsedreign currency exchange rate risk inherentsimperating results and assets and
liabilities denominated in currencies other tham thnited States dollar. Terrorist activities in thé. and international response thereto could
exacerbate these risks. Financial information ablmitCompany’s international operations is conthineNote 14 of the Consolidated
Financial Statements included in Item 8, FinanSiatements and Supplementary Data, and additiofahnation about the possible effects
on the Company of foreign currency fluctuationsasforth in Item 7, Management’s Discussion andlgsis of Financial Condition and
Results of Operations.

Major Customers
The Company has no customers that accounted far than 10% of consolidated sales in 2004, 2003622

Other Matters

The Company’s businesses maintain sufficient legtisorking capital to support customer requirerseithe Company’s sales and payment
terms are generally similar to those of its contpedi

Available Information
The Company maintains an internet website at wwmatlar.com. The Company makes available free ofehan the website its annual
reports on Form 10-K, quarterly reports on Form@@nd current reports on Form 8-K and amendmerttsose reports filed or furnished

pursuant to Section 13(a) or 15(d) of the Exchakgie as soon as reasonably practicable after féimgh material electronically with, or
furnishing such material to, the SEC. The Compaiytarnet site and the information contained thrergiconnected thereto are not

incorporated by reference into this Form 10-K.
10
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Code of Ethics

Danaher has adopted a code of business conduetlhind for directors, officers (including Danahestincipal executive officer, principal
financial officer and principal accounting officemhd employees, known as the Standards of ContlnetStandards of Conduct are available
in the Investor Information section of Danaher’'sogiée at www.danaher.com. Stockholders may recuérste copy of the Standards of
Conduct from:

Danaher Corporation

Attention: Investor Relations
2099 Pennsylvania Avenue, N.W.
12th Floor

Washington, D.C. 20006

Danaher intends to disclose any amendment to tred&tds of Conduct that relates to any elemeriteo€tde of ethics definition enumerated
in Item 406(b) of Regulation S-K, and any waivamfra provision of the Standards of Conduct gratdexhy director, principal executive
officer, principal financial officer, principal aoanting officer, or any other executive officerl@naher, in the Investor Information sectiol
Danaher’s website, at www.danaher.com, within tousiness days following the date of such amendorengiver.

Corporate Governance Guidelines and Committee Chaers

Danaher has adopted Corporate Governance Guidelitésh are available in the Investor Informati@ettion of Danaher’s website at
www.danaher.com. The charters of each of the ADdimmittee, the Compensation Committee and the Natmigp and Governance
Committee of the Board of Directors are also aédélan the Investor Information section of the Camyp's website at www.danaher.com.
Stockholders may request a free copy of these ctrmriharters and the Corporate Governance Gugdsliom the address set forth above
under “—Code of Ethics.”

Certifications

The Company has filed certifications under Rule-186a) under the Exchange Act as exhibits to thiauwal Report on Form 10-K. In
addition, an annual CEO Certification was submitigdhe Company CEO to the New York Stock Exchange on May 21 42@(accordanc
with the Exchange’s listing standards.

ITEM 2. PROPERTIES

The Company’s corporate headquarters are locatééashington, D.C. At December 31, 2004, the Comgeat/176 significant
manufacturing and distribution locations worldwidemprising approximately 19 million square fedtwbich approximately 12 million
square feet are owned and approximately 7 millgurase feet are leased. Of these manufacturing istribdtion locations, 101 facilities are
located in the United States and 75 are locatesidrithe United States, primarily in Europe and tesser extent in Asia, Canada, and Latin
America. The number of manufacturing and distributiocations by business segment are: Professiosi@imentation, 65; Industrial
Technologies, 80; and Tools and Components, 31 Cldmpany considers its facilities suitable and adésjfor the purposes for which they
are used and does not anticipate difficulty in veing existing leases as they expire or in findiltgraative facilities. Please refer to Note 9 in
the Consolidated Financial Statements includetlimAnnual Report for additional information withspect to the Company’s lease
commitments.

ITEM 3. LEGAL PROCEEDINGS

In addition to the litigation noted under Item ydhess — Regulatory Matters — Environmental, He&lSafety and described in Note 10 in
the Consolidated Financial Statements includetlimAnnual Report, the Company is, from time togjraubject to routine litigation
incidental to its business. These lawsuits prirganiolve claims for damages arising out of the osthe Company’s products, allegations of
patent and trademark infringement and trade setisgtppropriation, and litigation and administratpreceedings involving employment
matters and commercial disputes. The Company nsayle@come subject to lawsuits as a result of pdsiture acquisitions. Some of these
lawsuits include claims for punitive as well as gamsatory damages. While the Company maintainseveitompensation, property, cargo,
auto, product, general liability, and directorstlasfficers’ liability insurance (and have acquimgghts under similar policies in connection
with certain acquisitions) that it believes covangortion of these claims, this insurance may bafficient or unavailable to protect it against
potential loss exposures. In addition, while thenPany believes it is entitled to indemnificatioorfr third parties for some of these claims,
these rights may also be insufficient or unavadablprotect the Company against potential losesues. The Company believes that the
results of these litigation matters and other pegdizgal proceedings will not have a materiallyerde effect on the Company’s cash flows or
financial condition, even before taking into accoany related insurance recoveries.

11
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The Company carries significant deductibles anfliesured retentions for workers’ compensation,pemy, automobile, product and general
liability costs, and management believes that thmg@any maintains adequate accruals to cover thaeet liability. Management determines
the Company’s accrual for self-insurance liabibgsed on claims filed and an estimate of claimgriec but not yet reported. The Company
maintains third party insurance policies up toaertimits to cover liability costs in excess oegetermined retained amounts.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitgl@rd during the fourth quarter of 20t

Executive Officers of the Registrant

Set forth below are the names, ages, positionggpedrience of the Company’s executive officers.exikcutive officers hold office at the
pleasure of the Board of Directors.

Age Officer
Name Position Since
Steven M. Rale 53 Chairman of the Boar 198¢
Mitchell P. Rales 48 Chairman of the Executive Committ 198¢
H. Lawrence Culp, J 41 Chief Executive Officer and Preside 199t
Patrick W. Allender 58 Executive Vice President, Chief Financial OfficedeSecretar 1987
Philip W. Knisely 50 Executive Vice Presidel 200(
Steven E. Simm 48 Executive Vice Presidel 199¢
James H. Ditkof 58 Senior Vice Preside- Finance and Ta 1991
Daniel L. Coma: 41 Senior Vice Preside- Finance and Corporate Developm 199¢
Robert S. Lut: 47 Vice Presider- Chief Accounting Office 200z
Daniel A. Pryot 37 Vice Presider- Strategic Developmel 200(
Daniel A. Raska 38 Vice Presiden— Corporate Developmel 200¢

Steven M. Rales has served as Chairman of the Biraed January 1984. In addition, during the piastyears, he has been a principal in a
number of private business entities with inter@stmanufacturing companies and publicly traded stes. Mr. Rales is a brother of Mitchell
P. Rales.

Mitchell P. Rales has served as Chairman of theike Committee since 1990. In addition, during pfast five years, he has been a
principal in a number of private business entitiéth interests in manufacturing companies and plyptraded securities. Mr. Rales is a
brother of Steven M. Rales.

H. Lawrence Culp, Jr. was appointed President dndf@&xecutive Officer in 2001. He has served ingyal management positions within
Company for more than the past five years, inclgdierving as Chief Operating Officer from July 2@6May 2001.

Patrick W. Allender has served as Chief Financidilc€r of the Company since March 1987 and was appd Executive Vice President in
1999. In November 2004, the Company announceckffettive April 4, 2005, Daniel L. Comas, the Compa Senior Vice President,
Finance and Corporate Development, will succeedAiender as Chief Financial Officer. Mr. Allendell continue as an Executive Vice
President of the Company until at least the en2D6b.

12
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Philip W. Knisely was appointed Executive Vice Rdest in June 2000. He had previously served Cdlfaxporation, a diversified industrial
manufacturing company, as Chief Executive Offisgmce 1995. Colfax Corporation is majority-ownedSigven and Mitchell Rales.

Steven E. Simms was appointed Executive Vice Peesitch November 2000. He joined the Company in 189%ice President and Group
Executive.

James H. Ditkoff served as Vice President-FinamekeTax from January 1991 to December 2002 anddrasd as Senior Vice President-
Finance and Tax since December 2002.

Daniel L. Comas served as Vice President-Corp@atelopment from 1996 to April 2004, and has seag&enior Vice President-Finance
and Corporate Development since April 2004. In Noker 2004, the Company announced that effectivdl Ap2005, Mr. Comas will
succeed Patrick W. Allender as Chief Financial €2iffi

Robert S. Lutz joined the Company as Vice Presidemit and Reporting in July 2002 and was appointext President-Chief Accounting
Officer in March 2003. Prior to joining the Compaimg served in various positions at Arthur AnderskeR, an accounting firm, from 1979
until 2002, most recently as partner from 1991uiy 2002.

Daniel A. Pryor was appointed Vice President-Sgiat®evelopment in November 2000. He has servegtireral management positions
within the Company for more than the past five gearcluding service as Executive Vice Presidertiath Company from June 1999
through November 2000.

Daniel A. Raskas was appointed Vice President p@ate Development in November 2004. Prior to juyrthe Company, he worked for
Thayer Capital Partners, a private equity investrfiem, from 1998 through October 2004, most regeas Managing Director from 2001
through October 2004.

PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER MATTERS

On April 22, 2004, the Company’s Board of Directdexlared a two-for-one split of its common stoBike split was affected in the form of a
stock dividend paid on May 20, 2004 to shareholdérgcord on May 6, 2004. All share and per sli@fi@mation presented in this Annual
Report on Form 10-K has been retroactively restaiadflect the effect of this split.

The Company’s common stock is traded on the Nevk adock Exchange and the Pacific Stock Exchangenth@é symbol DHR. On
February 25, 2005, there were approximately 2,600¢ers of record of the Compasytommon stock. The high and low common stock p
per share as reported on the New York Stock Exaheamy the dividends paid per share, in each cashd periods described below, were as
follows:

2004 2003
Dividends Dividends
Per Share Per Share
High Low High Low
First quartel $48.1C $43.8: $ .012t $34.2t $29.7¢ $ .012¢
Second quarte 52.02 44.1: .015( 36.1:% 32.0¢ .012¢
Third quartel 52.9¢ 47.65 .015( 39.31 32.6¢ .012¢
Fourth quarte 58.9( 51.4¢ .015( 46.1¢ 36.6¢ .012¢

On April 21, 2004, the Board of Directors approedincrease in the quarterly dividend on the Comjsacommon stock from $.0125 to
$.015 per share (on a post-split basis). The payofatividends by the Company in the future willdetermined by the Company’s Board of
Directors and will depend on business conditions,Gompany’s financial earnings and other factors.
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Issuer Purchase of Equity Securities

Repurchases of equity securities during the foquidrter of 2004 are listed in the following table.

Total Number
of Shares
Period Purchased
10/1/04-10/31/04 _
11/1/04-11/30/04Y 61C
12/1/04-12/31/04) _
Total 61C

Average
Price Paid

per Share

$
$ 57.7¢
$

$ 57.7¢

Total Number of Shares
Purchased as Part of Publicly
Announced Plans or Program

Maximum Number of Shares
that May Yet Be Purchased
Under The Plans or Program:

@  During the fourth quarter of fiscal 2004, the Compaccepted an aggregate of 610 previously isshaats tendered by two employees
as payment of the strike price in connection wlih éxercise of stock options, the gains on whicteweferred into the Company’s
Executive Deferred Incentive Program. The avera@e paid per share is based on the closing pfiteeoCompanys common stock ¢
reported on the NYSE on the date of the transachiome of these transactions were made in the oraket.

ITEM 6. SELECTED FINANCIAL DATA
(in thousands, except per share information)

Sales

Operating Profi

Net earnings before effect of accounting changeraddctior
of income tax reserves related to previously ditooed
operatior

Net earning:

Earnings per share before accounting change andtied of
income tax reserves related to previously discoeth
operatior

Basic
Diluted
Earnings per shal
Basic
Diluted

Dividends per shar

Total asset

Total debt

2004 2003 2002 2001 2000
$6,889,30. $5,293,871  $4577,23.  $3,782,44  $3777,77
1,105,13: 845,994(a) 701,12:(b) 502,01:(b) 552,14
746,00 536,834a) 434,14:(b) 297,664(b) 324,21
746,00 536,834a) 290,39:(b) 297,66(b) 324,21
2.41 1.75a) 1.45(b) 1.04(b) 1.14
2.3C 1.65(a) 1.3¢(b) 1.0C(b) 1.11
2.41 1.75a) 0.97(b) 1.04(b) 1.14
2.3( 1.65(a) 0.94b) 1.0¢(b) 1.11
0.05¢ 0.05( 0.04¢ 0.04( 0.03¢
8,493,89.  6,890,05 6,029,14! 4,820,48; 4,031,67'
1,350,29:  1,298,88. 1,309,96. 1,191,68! 795,19(

(@) Includes a benefit of $22.5 million ($14.6 noill after-tax or $0.05 per share) from a gain ornagiment of the Compang’Cash Balant

Pension Plan recorded in the fourth quarter of 2

(b) Includes $69.7 million ($43.5 million after-tax $0.14 per share) in costs from restructuringrges taken in the fourth quarter of 2001
and a benefit of $6.3 million ($4.1 million aftenxtor $0.01 per share) from the reversal of umetilirestructuring accruals recorded in

the fourth quarter of 200:;
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OVERVIEW
ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of the Conypafinancial condition and results of operatiohsusld be read in conjunction with its
audited consolidated financial statements.

OVERVIEW

Danaher Corporation derives its sales from thegesnanufacture and marketing of industrial andscomer products, which are typically
characterized by strong brand names, proprietahntogy and major market positions, in three bessnrsegments: Professional
Instrumentation, Industrial Technologies and T@ISomponents.

The Company strives to create shareholder valuwaigftr:

. delivering sales growth, excluding the impact afuoed businesses, in excess of the overall marstth for its products and
services

. upper quartile financial performance when compagainst peer companies; and

. upper quartile cash flow generation from operatiwhgn compared against peer companies.

To accomplish these goals, the Company uses d s®&ile and processes, known as the DANAHER BUSISEBYSTEM (“DBS”), which

are designed to continuously improve business peeace in critical areas of quality, delivery, castl innovation. The Company will

acquire businesses when they strategically fit wiisting operations or when they are of such areaind size as to establish a new strategic
line of business. The extent to which appropriaguésitions are made and integrated can affecCtirapany’s overall growth and operating
results. The Company also acquires businessed tiedieves can help it achieve the objectives desd above.

Danaher is a multinational corporation with globpkrations and approximately 45% of 2004 saleveé@routside the United States. As a
global business, Danaher’s operations are affdnfadoridwide, regional and industry economic antitjpal factors. However, Danaher’s
geographic and industry diversity, as well as tiversity of its product sales and services, hapdgklimit the impact of any one industry or
the economy of any single country on the consatidaperating results. Given the broad range ofymtsdmanufactured and geographies
served, management does not use any indices bdmegeneral economic trends to predict the outfookhe Company. The Company’s
individual businesses monitor key competitors amst@mers, including to the extent possible thdessao gauge relative performance anc
outlook for the future. In addition, the Compangisler rates are highly indicative of the Compariytsire revenue and thus a key measure of
anticipated performance. In those industry segms&htre the Company is a capital equipment provigsenues depend on the capital
expenditure budgets and spending patterns of tngp@noy’s customers, who may delay or acceleratehases in reaction to changes in their
businesses and in the economy.

While differences exist among the Company’s busiesesthe Company’s markets generally strengthentttisecond half of 2003 and
remained strong throughout 2004. Consolidated nee®ifor 2004 increased approximately 30% over 2808uisitions accounted for
approximately 18.5% growth, favorable currency station, primarily as a result of the strengtherdfghe Euro, contributed approximately
2.5% growth and revenues from existing businessethé year (defined as businesses that have laenfghe Company for each
comparable period reported excluding currency &fisantributed 9% growth. During 2004, the Companyuired Radiometer A/S,
substantially all of the assets and certain liiegiof the Gendex business of Dentsply Internatidnc., and Kaltenbach & Voigt Gmbh
(KaVo), which together form the core of a new Meadi€echnology business. The Medical Technologyr®ss, which is included in the
Company’s Professional Instrumentation segmemxjected to provide additional sales and earningsth opportunities for the Company
both through growth of its existing products and/ees and through the potential acquisition of ptementary businesses. While the
Company continues to see broad-based strengthsatrost of its businesses and end markets, basegr@nt order rates, certain businesses
are expected to experience moderating growth b 2@ to current global economic conditions, a sigveemi-conductor market and more
difficult comparisons with the 2004 periods, whighre very strong by historical standards.

The Company continues to operate in a highly coitipetbusiness environment in most of the markets geographies served. The
Company'’s performance will be impacted by its &pild address a variety of challenges and oppdiesin the markets and geographies
served, including trends toward increased utiloratf the global labor force, consolidation of catifrs and the expansion of market
opportunities in Asia. The Company will continueatssess market needs with the objective of positipitself to provide superior products
and services to its customers in a cost efficieamtmer. With the formation of the Medical Technoldmsiness noted above, the Company is
devoting significant attention to the successftegnation of these acquired businesses into thenargtion.
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Although the Company has a U.S. dollar functionatency for reporting purposes, a substantial portf its sales are derived from foreign
countries. Sales of subsidiaries operating outsidee United States are translated using excheatgs effective during the respective period.
Therefore, reported sales are affected by chamgesriency rates, which are outside of the comfohanagement. As noted above, the
Company benefited from the impact of favorable ency trends in its international businesses dw2ib@g when compared to 2003. The
Company has generally accepted the exposure t@pegetrate movements relative to its investmenpiieifin operations without using
derivative financial instruments to manage thik.riherefore, both positive and negative movemantsirrency exchange rates against the
U.S. dollar will continue to affect the reported@mt of sales and profit in the consolidated finahstatements. While currency rates
continued to produce positive comparisons on a gear year basis, strengthening of the U.S. dalgminst other major currencies could
adversely impact the Company’s results of operation

RESULTS OF OPERATIONS
The following table summarizes sales by businegmsat for each of the past three years:

For the years ended December 31
($ in millions)

2004 2003 2002
Professional Instrumentatic $2,915.° $1,916.( $1,676.:
Industrial Technologie 2,667.: 2,180.° 1,709.(
Tools & Component 1,306.: 1,197.. 1,192.:
Total $6,889.0 $5,293.¢ $4,577..

PROFESSIONAL INSTRUMENTATION

Businesses in the Professional Instrumentation eagoffer professional and technical customersowarproducts and services that are used
in connection with the performance of their worls & December 31, 2004, Professional Instrumemtati@as Danaher’s largest segment and
encompassed three strategic businesses, EnviroalnElgctronic Test, and Medical Technology. Thiessinesses produce and sell compact,
professional electronic test tools and calibraggnipment; water quality instrumentation and coreies and ultraviolet disinfection
systems; retail/commercial petroleum products @mdises, including underground storage tank leakamn systems; critical care diagno:
instruments and a wide range of products used btatprofessionals.

Professional Instrumentation Selected Financial Dat
Operating Performance

For the years ended December 31
($ in millions)

2004 2003 2002
Sales $2,915.° $1,916.( $1,676.:
Operating profit 544.( 357.t 298.2
Operating profit as a % of sal 18.7% 18.7% 17.8%
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Components of Sales Growth

2004 vs. 200 2003 vs. 200
Existing businesse 8.5% 1.C%
Acquisitions 39.5% 8.C%
Impact of foreign currenc 4.C% 5.5%
Total 52.(% 14.5%

2004 COMPARED TO 2003
Segment Overview

Sales of the Professional Instrumentation segnmenéased approximately 52% in 2004 compared to,280$ly as a result of sales from
acquired businesses, which contributed approxim@@I5% of the overall increase. Sales from exgshinsinesses for this segment
contributed approximately 8.5% growth compared@03, principally from sales increases in the enmvinental and electronic test and
measurement businesses. Price increases, whidahchrded in sales from existing businesses, couleith less than 1% to overall sales gro
compared to 2003. Favorable currency translatigmairhaccounted for approximately 4% of the ovesales increase.

Operating profit margins for the segment were 1872004, flat compared to 2003. Operating profirgin improvements in the Compaay’
existing operations were offset by the lower opegamargins of acquired businesses, primarily Kawbich diluted segment margins by
approximately 200 basis points compared with 20b& Company continues to pursue on-going cost temhscthrough application of the
Danaher Business System and low-cost region sayesid production initiatives which are expecteéutther improve operating margins at
both existing and newly acquired businesses irréuperiods.

Business Overview

Environmental Sales from the Company’s environmental businesepsesenting approximately 49% of segment sal@904, increased
approximately 16% in 2004 compared to 2003. Actjoiss accounted for approximately 3% growth, sfles existing businesses provided
9% growth and favorable currency translation predid% growth.

Sales were positively impacted by continued stiteingthe Gilbarco Veeder-Root retail petroleum eguént business. Gilbarco Veeder-Root
delivered low double-digit growth rates for thel fggar 2004, but slowed to a mid-single digit growate on a comparable basis during the
fourth quarter of 2004 compared to the fourth ceraof 2003 as a result of comparisons with the éniglales levels that began in the fourth
quarter of 2003. In addition, growth rates for finst quarter of 2004 benefited from the comparismthe softness experienced in the first
quarter of 2003 prior to the Iraq war. Strengtlsates of retail automation and leak-detection egeift in the U.S., Europe and China were
the primary drivers of the growth from existing Imesses. Year-over-year growth rates in this bgsiage expected to continue slowing in
early 2005 as a result of the significant salesvtfieexperienced in early 2004.

Hach/Lange’s sales growth from existing businessss contributed to the increase with high singtgtdjrowth. Hach/Lange achieved
higher- thanmarket growth in both the laboratory and processgimentation markets in both the U.S. and, tessdeextent, Europe, and &
experienced continued strength in China. The Cowigarach Ultra Analytics business reported acceldrgtewth in the second half of 2C
driven by strong U.S. and Asian sales. The busioessnues to benefit from strength in the eledosmand food and beverage end markets.
The acquisition of Trojan Technologies in Novemd@04 establishes the business kng@¥inking and waste water disinfection market pos
and is expected to generate approximately $100omiih incremental sales for the business in 2005.

Electronic Test Electronic test sales, representing approxima&8#p of segment sales in 2004, grew 19.5% duririgt 2@mpared to 2003.
Acquisitions accounted for approximately 7.5% gtowevenues from existing businesses provided &&#th and favorable currency
translation provided 3.5% growth.

Year-over-year growth rates in the second halfafi®2(on a days-adjusted basis) declined somewtnat the rates reported in the first half of
2004. The decline is the result of lapping strorsgdes quarters which began for this businesseiséicond half of 2003 as well as a result of
the expiration of a multi-year resale agreemeratirg to a low-margin product line. Growth resulfsain strength in the U.S. industrial
channel, the European electrical channel and dwrahg growth in China. The Company’s network-tassiness achieved 20% growth
during the year, reflecting continued strengtheétwork analysis, copper and fiber equipment satelsstrong enterprise market share gains.
The business also benefited from delivery of adargler in the fourth quarter of 2004 for test pquént to service a telecommunication
customer’s next generation service offerings.
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Medical Technology Medical technology represented approximately 28%egment sales in 2004. All of this sales grorefiresents
acquisition related growth as this line of busingas established in 2004 with the acquisitions afiiBmeter, Gendex and KaVo.
Radiometer’s critical care diagnostics busineseggpced growth across all major geographies, driyestrong instrument placements and
related accessory sales. Radiometer’s high singiesales growth was somewhat offset by the Kawo @endex dental unit business, which
was impacted by significant pre-acquisition sateentive programs in the United States and Japplemented by the former owners.

2003 COMPARED TO 2002
Segment Overview

Sales of the Professional Instrumentation segnmenéased 14.5% in 2003 compared to 2002. Acquisitiyovided an 8.0% increase in
segment sales due primarily to the acquisitionGitifarco and Raytek in 2002 as well as the impaseweral smaller acquisitions. Sales fr
existing businesses for this segment were up appedgly 1.0% in 2003 compared to 2002, princip&ibm sales increases in the Company’
environmental businesses. Prices were essentiallgdmpared to 2002. Favorable currency transldtigpact generated 5.5% growth in 2(
compared to 2002.

Operating profit margins for the segment were 1872003 compared to 17.8% in 2002. Operating profirgins for 2002 included
approximately 40 basis points of benefit associatighl gains on the sale of real estate and adjusisrte the restructuring reserves establi:
in 2001. The overall improvement in operating pgrofargins was driven primarily by ongoing cost retibns associated with the Company’s
DBS initiatives completed during 2003 and margipiaovements in recently acquired businesses.

Business Overview

Environmental Sales from the Company’s environmental businesepsesenting approximately 65% of segment sal@903, increased
approximately 15.5% in 2003 compared to 2002. Asitjons completed in 2002 and 2003 accounted fprag@mately 7.5% growth, sales
from existing businesses provided 2% growth andrale currency translation provided 6% growth.

Operations were impacted by strength in the sebaifcof 2003 in the Gilbarco Veeder-Root retailrpitum equipment business, resulting in
part from market-share gains in the U.S. due tatidition of a number of distributors as a restiftrmancial difficulties of a competitor.
Increased sales to high-volume retailers and styeag-end purchasing activity from major oil comigarwith respect to both retail
automation and environmental systems also congibtd the strength in the second half of 2003.sSfaten existing businesses in the
Company'’s water quality businesses also contribtgelle increase as strength in laboratory instniat®n sales in Europe was partially
offset by softness in the U.S. laboratory instrutaton and ultrapure markets due to weakness is¢h@conductor and electrical assembly
markets and due to several large contracts in Be®2epeating in 2003.

Electronic Test Electronic test sales, representing approxima&s#p of 2003’s segment sales, grew 13% during 2003pared to 2002.
Acquisitions, principally the Raytek Corporatiorgacsition, completed in August 2002, provided 9%vgth, which includes strong sales of
Raytek’s non-contact temperature measurement amch# imaging products. Favorable currency traimigirovided 5% growth. These
factors were partially offset by an approximate désline in sales from existing businesses due pilyrta softness in telecommunications
and data network markets. The Company’s networkbiesiness strengthened in the second half of 28fi8pared to the first half of 2003, to
post low-single digit declines for the year.

INDUSTRIAL TECHNOLOGIES

Businesses in the Industrial Technologies segmamiufiacture products and sub-systems that are tiypicaorporated by original equipment
manufacturers (OEMSs) into various end-productssystems, as well by customers and systems integratio production and packaging
lines. Many of the businesses also provide sentixasipport their products, including helping castos integrate and install the products and
helping ensure product uptime. The Industrial Tetbgies segment encompasses two strategic businédedon and Product Identification,
and three focused niche businesses: Power Quaétpspace and Defense, and Sensors & ControlseThesnesses produce and sell
product identification equipment and consumablestion, position, speed, temperature, and levetimsénts and sensing devices; power
switches and controls; power protection produdgstid flow and quality measuring devices; safetyides; and electronic and mechanical
counting and controlling devices.
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Industrial Technologies Segment Selected Financilata
Operating Performance

For the years ended December 31,

($ in millions)
2004 2003 2002

Sales $2,667.: $2,180." $1,709.:

Operating profit 393t 316.¢ 242
Operating profit as a % of sal 14.£% 14.5% 14.2%

Components of Sales Growth

2004 vs. 200 2003 vs. 200
Existing businesse 9.C% 3.C%
Acquisition 10.5% 20.(%
Impact of foreign currenc 3.C% 4.5%
Total 22.5% 27.5%

2004 COMPARED TO 2003
Segment Overview

Sales of the Industrial Technologies segment irsa@approximately 22.5% in 2004 compared to 208R:sSrom existing businesses for 1
segment contributed approximately 9% to the ovepalivth compared to 2003, driven by sales increasal businesses with particularly
strong sales increases in the Company’s motiombases. Price increases, which are included is fale existing businesses, were
negligible compared to 2003. Acquisitions contréalipproximately 10.5% to the growth during theryiraven in large part by acquisitions
within the Company’s product identification busise$he impact of favorable currency translationegated approximately 3% growth
compared to 2003.

Operating profit margins for the segment were 14i82004 compared to 14.5% in 2003. The overallrmapment in operating profit
margins for 2004 was driven primarily by additiof@lerage from sales growth, on-going cost redustassociated with Danaher Business
System initiatives and reductions in manufactudogts through low-cost region sourcing and prodadiiitiatives implemented during 2004
and 2003. Margin improvements were partially offsgtower margins associated with the start-upestefignew business initiatives with
certain OEMs in the Company’s motion business.

Business Overview

Motion . Sales in the Company’s motion businesses, reptiageapproximately 36% of 2004’s segment saleswg20% in 2004 compared to
2003, as sales from existing businesses contribl8eato the overall reported growth, acquisitiorsvjled growth of 3.5% and favorable
currency translation effects provided 3.5% growth.

The growth in sales from existing businesses caetirto be broad-based, both geographically andathe markets served. The North
American market for direct drive products, andwwldwide semiconductor and flat-panel display negslkdemonstrated particular strength
during 2004 and contributed significantly to thesimesses’ overall growth. Some general signs @ésifg in the semiconductor and
electronic assembly end markets served by the mbtisinesses have tempered management’s growtbtaiipas with respect to these
businesses for 2005. The business has experiergigdificant increase in sales associated withteteeehicle projects won in prior periods
and believes it has captured market share in 28@daay motion control applications have shiftethtouse of AC motor technology
solutions. The Company'’s linear actuator produsiesses continued to grow in 2004, primarily risglifrom strong market growth for ball
screw and gearbox product offerings in both Northedica and Europe. Growth rates in 2005 are exgdotdecline from the rates
experienced in 2004 as the business begins to aenagainst these very strong 2004 sales levelaksodecause of the softening in the
semiconductor and electronic assembly end markétsred to above.
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Product Identification The product identification business accountedafiproximately 25% of segment revenues in 20042864, product
identification revenues grew 38.5% compared to 200 acquisitions providing 29% growth, favoralslerrency impacts of approximately
3.5%, and sales from existing operations providi#iggrowth.

Growth in sales from existing businesses was bhzsad across the product portfolio. The growth dvasen by strong equipment sales,
primarily continuous ink-jet printer sales in Chiaad North America, but increasingly in the lasieermal transfer overprint and binary array
product offerings. Year-over-year growth ratestfa second half of 2004 were somewhat lower condgpaith the growth rates in the first
half of 2004 reflecting the normalization of reveswassociated with the 2003 Willett acquisitionvali as continued integration activities
related to recent acquisitions. The newly acquisadling and scanning business also experiencedlgrprimarily from systems installation
projects with the United States Postal Service. Jdreiary 2005 acquisition of Linx Printing Techrgpés PLC, a UK-based coding and
marking business adds new distribution channekeynmarkets such as Germany, Japan and the UniesSLinx had revenues of
approximately $93 million in 2004.

Focused Niche Businessefhe segment’s niche businesses in the aggrelgateesl 16% sales growth in 2004, primarily from highgle
digit growth from existing businesses, largelyibtitable to the Company'Sensors & Controls and Aerospace & Defense bss@se and to
lesser extent due to the impact of acquisitiorthénCompany’s Aerospace and Defense businesses.

2003 COMPARED TO 2002
Segment Overview

Sales of the Industrial Technologies segment irsea@27.5% in 2003 compared to 2002. The fourthtquad02 acquisition of Thomson
Industries and the 2003 acquisition of Willett imitional Limited (“Willett”), together with sevdrather smaller acquisitions provided a
20.0% increase in segment sales. This increasénveaklition to an approximate 4.5% favorable curyetnanslation impact. Sales from
existing businesses for this segment were up appedzly 3.0% in 2003 compared to 2002, princip&ibm sales increases in the motion,
product identification businesses. Prices werergigly flat in 2003 compared to 2002.

Operating profit margins for the segment were 14i52003 compared to 14.2% in 2002. Operating profirgins for 2002 included
approximately 40 basis points of benefit associatithal gains on the sale of real estate and adjusisrte the restructuring reserves establi
in 2001. The overall improvement in operating grofargins was driven primarily by on-going costuetibns associated with the Compasy’
DBS initiatives completed during 2003, and margapiovements in recently acquired businesses, vigjgbally have higher cost structures
than the Company’s existing operations.

Business Overview

Motion . Sales in the Company’s motion businesses, reptiageapproximately 37% of 2003’'s segment saleswg33% in 2003 compared to
2002, as acquisitions provided growth of 21% (prilpdrom the Thomson Industries acquisition in fearth quarter of 2002) and favorable
currency translation effects provided 8% growtldiiwe this increase. The existing businessases accounted for 4% growth, reflecting sl
gains in certain of its end markets, including lewehicles and direct drives, partially offsgtyear-over-year low-single digit declines in
the Companyg linear actuator product businesses resulting freegration of the sales channels associatedthéiThomson acquisition. T!
Company'’s linear actuator businesses showedsiogie digit growth in the fourth quarter which repented the first quarter of growth for -
business in 2003, due to increased shipments fd@angiprograms as well as increased sales to trapgany’s distribution network.

Product Identification In February 2002, the Company established itsirbldentification business with the acquisitidn/adeojet
Technologies. In January 2003 Willett was addetthiobusiness and Accu-Sort Systems, Inc. was eadjin November 2003. The Product
Identification business accounted for approxima®yo of segment sales in 2003. For 2003, Prodecttification sales grew 65% compared
to 2002, with the Willett and Accu-Sort acquisitsgproviding 55% growth, favorable currency impadtapproximately 5%, and existing
operations providing 5% growth, based largely avaldrbased equipment sales increases.

Focused Niche Businesseshe segment’s niche businesses in the aggrelgatees high-single digit sales growth in 2003, priityefrom
acquisitions in the Company’s Aerospace and DefanseSensors and Controls businesses.

TOOLS & COMPONENTS

The Tools & Components segment is one of the ladmmestic producers and distributors of genergb@se and specialty mechanics’ hand
tools. Other products manufactured by the busisassthis segment include toolboxes and storagedsydiesel engine retarders; wheel
service equipment; drill chucks; custom-designeatlied tools and components; and high-quality pretisocket screws, fasteners, and
miniature precision parts.
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Tools & Components Selected Financial Data

For the years ended December 31,

($ in millions)
2004 2003 2002
Sales $1,306.: $1,197.: $1,192.:
Operating profit 198.: 173.¢ 181.¢
Operating profit as a % of sal 15.2% 14.5% 15.2%
Components of Sales Growth
2004 vs. 200 2003 vs. 200
Existing businesse 9.5% 0.5%
Divestiture (0.5% —
Impact of foreign currenc — —
Total 9.C% 0.5%

2004 COMPARED TO 2003

Sales in the Tools & Components segment grew 9200% compared to 2003. Sales volumes from exigtirginesses contributed 9.5% and
were offset slightly by the impact of a small dititese during the year. There were no acquisitionthis segment during either 2004 or 2003.
Price increases, which are included in sales fristiag businesses, contributed less than 1% torted revenue. Currency impacts on
revenues were negligible. Sales in the MechaniecglH@ols business, representing approximately tviraid of segment sales in 2004, grew
approximately 8.5% for the year, driven primarilyibcreases in sales from the group’s retail haad product lines, mobile distribution
business and industrial distribution businessel-ti¥eugh at the group’s major retail customer wabne with the group’s sales to this
customer during the period. The Company’s Matcortass grew at low double-digit rates for 2004 whieh Company believes outpaced the
overall market growth. The Company’s engine retaeshel chuck businesses also experienced low dalipiegrowth rates. The other niche
businesses within the segment also experiencedanhiih-single digit growth rates during 2004.

Operating profit margins for the segment were 15122004 compared to 14.5% in 2003. This improveimeas driven by leverage on
increased sales volume and the impact of cost teugrograms implemented in 2003 and 2004 offsetigly by increases in price and
surcharges related to steel purchases incurrdwithtrd quarter. Price increases have been impiteddo recover a portion of the increase in
raw material costs. The Company announced a plasing in the fourth quarter of 2004 which reduosérall operating profit for 2004 by
about $5 million. Completing the plant closurexpected to cost approximately $6 million in 200% &s a result there will be minimal
benefit to operating margins from this closure @2. The Company does not expect this closureve haositive contribution to earnings
until 2006.

2003 COMPARED TO 2002

Sales in the Tools & Components segment grew ajppedrly 0.5% in 2003. All of this growth represegtswth in sales volume from
existing businesses, as there were no acquisitiotiis segment during either 2002 or 2003. Pringt @urrency impacts on sales were
negligible. Mechanics Hand Tools sales, represgrapproximately two-thirds of segment sales in 2@08w approximately 3.5% for the
year, driven primarily by increases in sales fréwa grou|'s retail hand tool product lines which reboundedhe second half of 2003 as sales
to the group’s largest customer strengthened thirdlug third and fourth quarters of 2003. In additiboth the Company’s Matco and Asian
distribution channels showed growth for 2003. Gffeg these increases was a net sales declineisghment’s niche businesses, as
weakness in shipments of truck and industrial bosgh chucks and pole-line hardware driven by wead markets and increased
competition from low-cost competitors was partiaiffset by revenue
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gains in the Company’s wheel service equipmentyeblines. Also, sales of diesel engine retardeltsifiring 2003, reflecting decreased end-
user demand as compared to 2002. In 2002, thedmsssgxperienced an inventory build-up by custorimeaslvance of regulatory changes
implemented in 2002.

Operating profit margins for the segment were 14i5%003 compared to 15.2% in 2002. Operating profirgins in 2002 benefited by 10
basis points from the reversal of unutilized actsestablished for the 2001 restructuring prognstargin improvements at the Jacobs Chuck
business unit related to the 2001 restructuringaum, and other cost reductions, were offset byginateclines at the Delta Industries
business unit related to the volume decrease raitede, the impact of lower engine retarder saled by spending on certain cost reduction
and growth opportunities.

GROSS PROFIT

For the years ended December 31,

($ in millions)
2004 2003 2002
Sales $6,889.: $5,293.¢ $4,577.:
Cost of sale: 3,996.¢ 3,154.¢ 2,791.:
Gross profit $2,892.° $2,139.: $1,786.(
Gross profit margit 42.(% 40.4% 39.(%

Gross profit margins for 2004 improved 160 basigsao 42.0% compared to 40.4% in 2003. This improent results primarily from
leverage on increased sales volume. In additiasgyprofit margins were impacted by generally higltess profit margins in businesses
acquired (principally Radiometer) and the ongoingtémprovements in existing business units drivgithe Company’s Danaher Business
System processes and low-cost region sourcing aothiption initiatives. Increases in cost and surgés related to steel purchases partially
offset these improvements. While gross profit maggmproved in 2004 for the reasons stated abbesgtimprovements could be negatively
affected in future periods by higher raw mater@dts and supply constraints resulting from the owpd overall economy or by any
significant slowdown in the economy. As indicatdmbee, price increases have been implemented togesome of the increases in raw
material costs experienced in 2004.

Gross profit margin for 2003 was 40.4%, an incradsk10 basis points compared to 39.0% in 2002s Trdrease results from the benefits of
the 2001 restructuring program, on-going cost inapnoents in existing business units driven by then@any’s Danaher Business System
processes, generally higher gross profit margirsisinesses acquired, cost reductions in busimgétssacquired during the first quarter of
2002 and the leverage created from higher revedusg the year. The Company’s restructuring progeennounced in the fourth quarter of
2001 was estimated to have provided approximat@8yrfillion of savings to the full year 2003 whenrguared against the 2001 period and
$19 million when compared against the 2002 peflds restructuring was complete at the beginningQsf3.

OPERATING EXPENSES

For the years ended December 31,
($ in millions)

2004 2003 2002
Sales $6,889.: $5,293.¢ $4,577.:
Selling, general and administrative exper 1,795. 1,316.¢ 1,097..
SG&A as a % of sale 26.1% 24.% 24.(%

In 2004, selling, general and administrative expsngere 26.1% of sales, an increase of 120 basitsgoom 2003 levels. This increase is
due primarily to additional spending to fund growibportunities and cost reduction opportunitiestighout the Company, the impact of
newly acquired businesses (principally Radiometer leaVo) and their higher relative operating exmgestsuctures, and the increased
proportion of sales derived from the Companiyiternational operations which generally havdeigoperating expense structures compar
the Company as a whole.
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In 2003, selling, general and administrative expsngere 24.9% of sales, an increase of 90 bagisspgoom 2002 levels. This increase is due
primarily to additional spending to fund growth apjunities throughout the Company, as well as thygsaict of newly acquired businesses and
their higher relative operating expense structures.

GAIN ON PENSION PLAN CURTAILMENT

The Company recorded a curtailment gain in 2008 i&sult of freezing substantially all associategjoing participation in its Cash Balance
Plan effective December 31, 2003. The gain tot&2215 million ($14.6 million after tax, or $0.05rmhare) and represents the unrecognized
benefits associated with prior plan amendmentswiea¢ being amortized into income over the remajisiervice period of the participating
associates prior to freezing the plan. As discugsatbre detail below, the Company will continuearling pension expense related to this
plan, primarily representing interest costs onabeumulated benefit obligation and amortizatioaatfiarial losses accumulated in the plan
prior to the above curtailment.

INTEREST COSTS AND FINANCING TRANSACTIONS

For a description of the Company’s outstanding lneéness, please refer to “~Liquidity and Capitaséurces — Financing Activities and
Indebtedness” below. Interest expense of $55 miiln2004 was approximately $4 million lower thae torresponding 2003 period. The
decrease in interest expense is due primarilygaé#ssation of amortization of deferred financiogts related to the Company’s LYONS,
offset slightly by the unfavorable impact of ther&WS Dollar exchange rate on interest expenseeetka the Company’s $406.8 million of
6.25% Eurobond notes due 2005.

Interest expense of $59 million in 2003 was appr@tely $5 million higher than the corresponding2@@eriod. The increase in interest
expense was due primarily to the unfavorable impétte Euro/US Dollar exchange rate on interepeese related to the Company’s
Eurobond notes due 2005 partially offset by redwbsdat levels resulting from net repayments of apipnately $146 million of outstanding
indebtedness during 2003.

Interest income of $7.6 million, $10.1 million afd0.3 million was recognized in 2004, 2003 and 2088pectively. Average invested cash
balances decreased in 2004 compared with the lef2B03 due to employing these cash balancesnplsie several acquisitions. The
decline in interest income as a result of theseetanwested cash balances was partially offsehbyGompany maintaining a higher propor
of available cash in international markets whicliehhigher overall interest rates and higher shertitrates in 2004. Average invested cash
balances grew during 2002 and 2003, but have laegaly offset by lower average interest rates ehamethese deposits.

INCOME TAXES

The Company'’s effective tax rate may be affectethisiness acquisitions and dispositions, changt®imix of earnings in countries with
differing statutory tax rates, changes in the viidueof deferred tax assets and liabilities, mafeaiidit assessments and changes in tax laws.
The tax effect of significant unusual items or desin tax regulations are reflected in the peinoghich they occur. The Company’s
effective tax rate differed from the United Stafiederal statutory rate of 35% primarily as a res@ilower effective tax rates on certain
earnings from operations outside of the UnitedeStdt/nited States income taxes have not been mwwd earnings that are planned to be
reinvested indefinitely outside the United Stated the amount of United States income taxes thgtheaapplicable to such earnings is not
readily determinable given the various tax planratigrnatives the Company could employ should didketo repatriate these earnings. As of
December 31, 2004, the total amount of earningsngld to be reinvested indefinitely outside the ebhibtates was approximately $1.6
billion. The American Jobs Creation Act of 2004e(tict) provides the Company with an opportunityepatriate up to $500 million of
foreign earnings during 2005 at an effective USrtdr of 5.25%. At the present time, the Comparsyrfmintention to repatriate any foreign
earnings under the provisions of the Act. The camypaill continue to re-evaluate its position thréwogit the year, especially if there are
changes or proposed changes in foreign tax lawstbe US taxation of international businesses.

The 2004 effective tax rate of 29.5% was 3.1% lotlvan the 2003 effective rate, mainly due to tHeatfof a higher proportion of non-U.S.
earnings in 2004 compared to 2003 as well as tipadginof changes made to the Company’s internati@amxedtructure, primarily related to the
acquisition and integration of Radiometer and KaMang 2004. The Company expects to further redisceffective tax rate for 2005 to
27.5% reflecting the continuing benefit of deriviag increasing proportion of the Company’s earning® international operations.

The 2003 effective tax rate of 32.6% was 1.4% lotlvan the 2002 effective rate, mainly due to tHieatfof a higher proportion of foreign
earnings in 2003 compared to 2002 and the impaa&tiditional research and experimentation credisla@ve to reduce the U.S. tax liabiliti

The amount of income taxes the Company pays i®suty) ongoing audits by federal, state and for¢gagrauthorities, which often result in
proposed assessments. The Company believes that edequately provided for any reasonably foréde@atcome related to these matters.
However, future results may include favorable diavarable adjustments to the Company’s estimatetlahilities in the period the
assessments are determined or resolved. Additjorib# jurisdictions in which the Company'’s earrsramd/or deductions are realized may
differ from current estimates.
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INFLATION
The effect of inflation on the Company’s operatitias been minimal in 2004, 2003, and 2002.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

The Company is exposed to market risk from chamgegerest rates, foreign currency exchange raescredit risk, which could impact its
results of operations and financial condition. Th@mpany manages its exposure to these risks thiitaigbrmal operating and financing
activities. In addition, the Company’s broad-babasdiness activities help to reduce the impact\bbitility in any particular area or related
areas may have on its operating earnings as a whole

Interest Rate Risk

The fair value of the Company’s fixed-rate longatadlebt is sensitive to changes in interest rathe.vRlue of this debt is subject to change as
a result of movements in interest rates. Sengjtaitalysis is one technique used to evaluate titenpial impact. Based on a hypothetical,
immediate 100 basis-point increase in interessratdecember 31, 2004, the market value of thepaowyis fixed-rate long-term debt would
decrease by approximately $13 million. This methogyp has certain limitations, and these hypothéteins or losses would not be reflected
in the Company’s results of operations or financ@idition under current accounting principlesJamuary 2002, the Company entered into
two interest rate swap agreements for the terrhe®250 million aggregate principal amount of 6%esalue 2008 having an aggregate
notional principal amount of $100 million whereleteffective interest rate on $100 million of thestes is the six month LIBOR rate plus
approximately 0.425%. In accordance with SFAS N8R, TAccounting for Derivative Instruments and HedpActivities”, as amended, the
Company accounts for these swap agreements aafa@ hedges. These instruments qualify as “effettr “perfect” hedges.

Other than the above noted swap arrangements, wWsgeeno material derivative financial instrumeansactions during any of the periods
presented. Additionally, the Company does not tsgmeificant commodity contracts or derivatives.

Exchange Rate Risk

The Company has a number of manufacturing sitesitfirout the world and sells its products globallg.a result, it is exposed to moveme

in the exchange rates of various currencies agtirdtnited States dollar and against the currer@ieountries in which it manufactures and
sells products and services. In particular, the @amy has more sales in European currencies tieas iexpenses in those currencies.
Therefore, when European currencies strengthereaken against the U.S. dollar, operating profiésiacreased or decreased, respectively.
The Company'’s issuance of Eurobond notes in 2000igkes a natural hedge to a portion of the CommaBRyiropean net asset position. The
Company has generally accepted the exposure t@pegetrate movements relative to its foreign opamnativithout using derivative financial
instruments to manage this risk.

Credit Risk

Financial instruments that potentially subject @mmpany to significant concentrations of credik @ensist of cash and temporary
investments, interest rate swap agreements anel agmbunts receivable. The Company is exposecethtdosses in the event of
nonperformance by counter parties to its financisiruments. The Company anticipates, however,ahamter parties will be able to fully
satisfy their obligations under these instrumefkte Company places cash and temporary investmedtigsainterest rate swap agreements
with various high-quality financial institutionsrttughout the world, and exposure is limited at ang institution. Although the Company
does not obtain collateral or other security topgupthese financial instruments, it does periddicavaluate the credit standing of the counter
party financial institutions. In addition, conceattons of credit risk arising from trade accoumtsaivable are limited due to the diversity of its
customers. The Company performs ongoing credituati@ins of its customers’ financial conditions ardains collateral or other security
when appropriate.
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LIQUIDITY AND CAPITAL RESOURCES
Overview of Cash Flows and Liquidity

For the years ended, December 31,

($ in millions)
2004 2003 2002
Total operating cash flow $1,033.. $861lt $§ 710.
Purchases of property, plant and equipn (115.9 (80.9) (65.9
Cash paid for acquisitior (1,591.) (312.9 (1,158.)
Other source 74.C 24.t 79.C
Net cash used in investing activit| (1,633.9) (368.)) (1,144.9
Proceeds from the issuance of common s 45.¢ 50.t 512.1
Proceeds (repayments) of borrowings, (66.3) (145.5 17.7
Dividends paic 7.7 (15.9) (13.5)
Net cash provided by (used in) financing activi (38.) (110.9 516.:

. Operating cash flow, a key source of the Compaliytgdity was $1,033 million for 2004, an increasie$172 million, or
approximately 20% as compared to 2003. Earningsthroontributed $209 million to the increase in gimg cash flow in 2004
compared to 2003, which was somewhat offset by-overyear changes in working capital as discussed be

. As of December 31, 2004, the Company held appraeiyn&609 million of cash and cash equivalents.

. Acquisitions constituted the most significant useash in all periods presented. The Company aeduhirteen companies and
product lines during 2004 for total consideratidapproximately $1.6 billion in cash, includingrisaction costs

. The Company’s Eurobond notes mature July 2005.Gdmapany currently anticipates that at maturity Hueobond notes will be
satisfied from available cash, through the issuarfi@@mmercial paper, borrowings under existinglitriacilities or by accessing
the capital markets, or through a combination ofis®r all of these alternative

Operating Activities

The Company continues to generate substantialfoashoperating activities and remains in a strangricial position, with resources
available for reinvestment in existing business&ategic acquisitions and managing its capitalcstire on a short and long-term basis.
Operating cash flow, a key source of the Compaliguidity, was $1,033 million for 2004, an incsesof $172 million, or approximately 2C
as compared to 2003. Earnings growth contribut@®$Rillion to the increase in operating cash flom2D04 compared to 2003. In addition,
additional deferred taxes related to 2004’s easoantributed approximately $19 million to the charn operating cash flows and
depreciation and amortization contributed approxatya$23 million to the improvement in cash flow aryear-over year basis. Operating
working capital, which the company defines as ant®veceivable plus inventory less accounts payailpifavorably impacted the year-over-
year comparison between 2004 and 2003 as accaagiwvable increased to support the higher salesaimpany experienced in 20(
Operating working capital still made an overalliige contribution to operating cash flow duringd0due to continued emphasis on
inventory management. Inventory levels decreaspdoapnately $65 million in 2004 versus 2003 reflegtthese efforts in both newly
acquired businesses as well as the Company’smxisfierations. These improvements were partiafsebby increases in prepaid expenses
associated with the timing of payments for certdithe Company’s benefit programs, including 40Hk) employee health plan
contributions.
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In connection with its acquisitions, the Compangorels appropriate accruals for the costs of clodingicate facilities, severing redundant
personnel and integrating the acquired businesse&xisting Company operations. Cash flows froraraping activities are reduced by the
amounts expended against the various accrualdisb&bin connection with each acquisition.

Investing Activities

Net cash used in investing activities was $1.6dwilin 2004 compared to approximately $368 milladmet cash used in 2003. Gross caj
spending of $116 million for 2004 increased $3@iolfrom 2003, due to capital spending relatingnéav acquisitions and spending related
to the Company’s low-cost region manufacturingiatives, new products and other growth opportusitie

Net cash used in investing activities was $368iamilin 2003 compared to approximately $1.1 billaimet cash used in 2002. Gross cay
spending of $80 million for 2003 increased $15 imrillfrom 2002, due to capital spending relatingeéw acquisitions and spending related to
the Company’s lowcost region sourcing initiatives. Capital expendituare made primarily for increasing capacitylaegment of equipme!
and improving information technology systems. 1020he Company expects capital spending of apprataly $150 million, although actt
expenditures will ultimately depend on businessditions. Disposals of fixed assets yielded appratity $31 million and $13 million of
cash proceeds for 2004 and 2003.

In addition, as discussed below, the Company caiebleeveral business acquisitions and divestinmesg 2004, 2003 and 2002. All of the

acquisitions during this time period have resuitethe recognition of goodwill in the Company’sdimcial statements. This goodwill typically
arises because the purchase prices for these bssmreflect the competitive nature of the probgsshich the businesses are acquired and
the complementary strategic fit and resulting sgiesrthese businesses bring to existing operatitorsa discussion of other factors resulting
in the recognition of goodwill see Notes 2 and B accompanying Consolidated Financial Statements

2004 Acquisitions

In January 2004, the Company acquired all of tlegesbapital in Radiometer S/A for approximately $6&illion in cash (net of $77 million
acquired cash), including transaction costs, puntsitea tender offer announced on December 11,.26081dition, the Company assumed
$66 million of debt in connection with the acqumit Radiometer designs, manufactures, and masketsiety of blood gas diagnostic
instrumentation, primarily used in hospital appiicas. The Company also provides consumables anites for its instruments. Radiometer
is a worldwide leader in its served markets, arglthtal annual sales of approximately $300 million.

In May 2004, the Company acquired all of the oudilag stock of KaVo for approximately €350 milli¢approximately $412 million) in
cash, including transaction costs and net of $4bomin acquired cash. KaVo, headquartered in Babh, Germany, with 2003 revenues of
approximately $450 million, is a worldwide leaderthe design, manufacture and sale of dental eqeriprmcluding hand pieces, treatment
units and diagnostic systems and laboratory equipridis acquisition, combined with Radiometer arsaller dental equipment business
acquired earlier in 2004 are included in the Comgfsaledical Technology line of business.

In the fourth quarter of 2004, the Company acqulipetisuant to a tender offer announced on Octop2004, all of the outstanding shares of
Trojan Technologies, Inc. for aggregate considenatif approximately $185 million in cash, includitignsaction costs and net of $23 mill
in acquired cash. In addition, the Company assubdediillion of debt in connection with the acquisiti Trojan is a leader in the ultraviolet
disinfection market for drinking and wastewater laggtions and has annual revenues of approxim&glp million.

In addition to Radiometer, KaVo and Trojan, the @amy acquired ten smaller companies and produgs kituring 2004 for total
consideration of approximately $311 million in casitluding transaction costs and net of cash aeduin general, each company is a
manufacturer and assembler of instrumentation ptsdin markets such as medical technology, elettest, motion, environmental,
product identification, sensors and controls, agmspace and defense. These companies were aitexttpicomplement existing businesses
or as additions to the newly formed Medical Tecbgglline of business within the Professional Instemtation segment. The aggregate
annual sales of these acquired businesses is apateky $280 million.

In addition, the company sold a business that vaasgf the Tools & Components segment during 20bds business was insignificant to
reported sales and earnings. Proceeds from tlashsak been included in proceeds from divestitiréise accompanying consolidated
Statements of Cash Flows. The pre-tax gain onatedaf approximately $1.5 million is included inig@an sale of real estate and other assets
in the accompanying Consolidated Statements ofifgsn

2003 Acquisitions

The Company acquired twelve companies and prothes Huring 2003 for total consideration of appneiely $312 million in cash,
including transaction costs and net of cash acduifee Company also assumed debt with an estinfiaitecharket value of approximately $
million in connection with these acquisitions. wnoection with one of the 2003 acquisitions, thenPany entered into an agreement to pay
an additional maximum contingent considerationpta$36.8 million in November 2008 based on fupeeformance of the acquired
business through November 2008. In general, eatlpany is a manufacturer and assembler of envirotaheninstrumentation products, in
markets such as product identification, environrakahd aerospace and defense.
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These companies were all acquired to complementiegibusiness units of the Professional Instruatémt or Industrial Technologies
segments. The aggregated annual revenue of thaeadusinesses is approximately $361 million amcheof these twelve companies
individually has less than $125 million in annuatenues. In addition, the Company sold one fadlitguired in connection with a prior
acquisition for approximately $11.6 million in r@bceeds. No gain or loss was recognized on tikeeasal the proceeds have been included in
proceeds from divestitures in the accompanying Glafeted Statements of Cash Flows.

2002 Acquisitions

On February 25, 2002, the Company completed thestiture of API Heat Transfer, Inc. to an affilimeMadison Capital Partners for
approximately $63 million (including $53 million imet cash and a note receivable in the principaluarnof $10 million), less certain
liabilities of API Heat Transfer, Inc. paid by t@®mpany at and subsequent to closing. On Febry&9®, the Company acquired 100% of
Marconi Data Systems, formerly known as Videojetir®logies, from Marconi plc in a stock acquisitiéor approximately $400 million in
net cash including transaction costs. On Februap@2, the Company acquired 100% of Viridor Instemtation Limited from the Pennon
Group plc in a stock acquisition, for approximat®i37 million in net cash including transactiontso®©n February 1, 2002, the Company
acquired 100% of Marconi Commerce Systems, formarbwn as Gilbarco, from Marconi plc in a stock aisdion, for approximately $309
million in cash including transaction costs (ne#a&¥ million of acquired cash). On October 18, 2662 Company acquired 100% of
Thomson Industries, Inc. in a stock and asset attopn, for approximately $147 million in cash inding transaction costs (net of $2 million
of acquired cash), an agreement to pay $15 mibtieer the next six years, and contingent considaratiith a current maximum payout of §
million based on the future performance of Thom$wough December 31, 2005. In addition, duringybar ended December 31, 2002, the
Company acquired eight smaller companies, for wiabkideration of approximately $166 million in wesh including transaction costs.

Recent Acquisition Developments

In January 2005, the Company acquired, pursuamtéader offer announced on October 6, 2004, appeigly 99% of the outstanding
shares of Linx Printing Technologies PLC, a pulghlickld United Kingdom company operating in the pratddentification market. The
Company intends to acquire the remaining outstanslirares through the compulsory acquisition prowssiof the applicable UK Companies
legislation. Once all of the outstanding sharesaarpiired, it is expected that the total considenaor such shares will be approximately $
million in cash, including estimated transactiostscand net of cash acquired. Linx complement€trapany’s product identification
businesses and has annual revenue of approxin&galynillion.

Financing Activities and Indebtedness

Financing activities used cash of $38 million dgr2004 compared to $110 million used during 200%: fieduction in cash used in financing
activities was directly related to lower levelsrefiuired principal repayments under the Companytstanding debt obligations between
periods.

Total debt increased to $1,350 million at Decenier2004, compared to $1,299 million at Decembe2803. This increase was due
primarily to change in the U.S Dollar/Euro exchangkes and the resulting increase in the carryaigesof the Company’s Euro denominated
debt. The Company borrowed and repaid approxim&EB0 million in short-term borrowings under an amenitted financing arrangement
to fund the acquisition of KaVo during the secomcuder of 2004. All significant debt obligationssamed related to 2004 acquisitions have
been repaid.

The Company’s debt financing as of December 3142@&s composed primarily of $567 million of zeraupon convertible notes due 2021
Liquid Yield Option Notes or LYONSs (“LYONSs"), $40million of 6.25% Eurobond notes due 2005 and $21lom of 6% notes due 2008
(subject to the interest rate swaps described 3bdte Company’s LYONs obligations (described irtlier detail below) carry a yield to
maturity of 2.375% (with contingent interest payahb described below). Substantially all remaifiogowings have interest costs that float
with referenced base rates. The Company maintaosevolving senior unsecured credit facilitiesatotg $1 billion available for general
corporate purposes. Borrowings under the revolemeglit facilities bear interest of Eurocurrencyerptus 0.21% to 0.70%, depending on the
Companys debt rating. The credit facilities, each $500ioml have a fixed term expiring June 28, 2006 anlg 23, 2006, respectively. Thi
were no borrowings outstanding under either ofGbenpany’s credit facilities at any time during 2004

The Company’s Eurobond notes due in 2005 have tlessified as a current obligation in the accompangonsolidated balance sheet since
the maturity date is within one year from Decentkier2004. The Company currently anticipates thataturity the Eurobond notes will be
satisfied from available cash, through the issuafic®mmercial paper, borrowings under existinglitriacilities or by accessing the capital
markets, or through a combination of some or atheke alternatives.

During the first quarter of 2001, the Company iss$830 million (value at maturity) in LYONSs. Thetrroceeds to the Company were
approximately $505 million, of which approximaté&%00 million was used to pay down debt and therfz@lavas used for general corporate
purposes, including acquisitions. The LYONSs cargyedd to maturity of 2.375%. Holders of the LYON®y convert each of their LYONSs
into 14.5352 shares of Danaher common stock (iagueegate for all LYONSs, approximately 12.0 miflishares of Danaher common stock)
at any time on or before the maturity date of Jap@a, 2021. As of December 31, 2004,
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the accreted value of the outstanding LYONs wasggtshare which, at that date, was lower thatréited market value of the underlying
common stock issuable upon conversion. The Compaayredeem all or a portion of the LYONSs for cashrey time. Holders may require
the Company to purchase all or a portion of thesaddr cash and/or Company common stock, at thep@owis option, on January 22, 2011.
The holders had a similar option to require the @any to purchase all or a portion of the notesfasouary 22, 2004, which resulted in
notes with an accreted value of $1.1 million baedeemed by the Company. These notes were reddemeash. The Company will pay
contingent interest to the holders of LYONs duramy six-month period commencing after January PR42f the average market price of a
LYON for a measurement period preceding such sixtimperiod equals 120% or more of the sum of thedgrice and accrued original
issue discount for such LYON. The Company has ndtia not currently required to pay contingentiiest under this agreement. Except for
the contingent interest described above, the Cognpélhnot pay interest on the LYONSs prior to mdtyr

The Company does not have any rating downgradgerigthat would accelerate the maturity of a maltarhount of outstanding debt.
However, a downgrade in the Company’s credit ratwogld increase the cost of borrowings under then@any'’s credit facilities. Also, a
downgrade in the Company’s credit rating could fjrar in the case of a significant downgrade, préelthe Company’s ability to consider
commercial paper as a potential source of financing

Aggregate cash payments for dividends during 206dev817.7 million.

Cash and Cash Requirements

As of December 31, 2004, the Company held appraely&609 million of cash and cash equivalents thete invested in highly liquid
investment grade debt instruments with a maturfit9todays or less. As of December 31, 2004, the fizomy was in compliance with all debt
covenants under the aforementioned debt instrumimctsding limitations on secured debt and deble. In addition, as of the date of this
Form 10-K, the Company could issue up to $1 bilikdrsecurities under its shelf registration statetwath the Securities and Exchange
Commission.

The Company will continue to have cash requiremtngaipport working capital needs and capital egfiares and acquisitions, to pay
interest and service debt, fund its pension plamgquired and to pay dividends to shareholdersrder to meet these cash requirements, the
Company generally intends to use available cashrdachally generated funds. The Company curregtiiycipates that any additional
acquisitions consummated during 2005 would be fdridem available cash and internally generated $uantl, if necessary, through the
establishment of a commercial paper program, thrdaggrowings under its credit facilities, under amenitted lines of credit or by accessing
the capital markets. The Company believes thastdufficient liquidity to satisfy both short-teand long-term requirements.

The Company’s cash balances are generated anéhhaldherous locations throughout the world, inahgdsubstantial amounts held outside
the United States. Most of the amounts held out$iddJnited States could be repatriated to theddnBtates, but, under current law, would
potentially be subject to United States federabine taxes, less applicable foreign tax credits.aegtion of some foreign balances is
restricted by local laws. Where local restrictigmevent an efficient inter-company transfer of feinthe Company’s intent is that cash
balances would remain in the foreign country andatild meet United States liquidity needs througbaing cash flows, external borrowin

or both. The Company utilizes a variety of tax plgwy and financing strategies in an effort to eagbat its worldwide cash is available in the
locations in which it is needed.

Pension Fund Assets and Liabilities

Due to declines in the equity markets in 2001 ab@P? the fair value of the Company’s pension fusskets decreased below the accumulated
benefit obligation due to the participants in thenp As a result, in accordance with SFAS No. &mployers’ Accounting for Pensions”, the
Company recorded a minimum pension liability rethrcof $6.9 million (net of tax expense of $3.7lioit) at December 31, 2004. The
minimum pension liability is calculated as the difnce between the actuarially determined accuetulanefit obligation and the value of
the plan assets as of September 30, 2004 (seeBNotte consolidated financial statements foryder ended December 31, 2004 for
additional information). This adjustment resultsidirect credit to stockholders’ equity and doesimmediately impact net earnings, but is
included in other comprehensive income. Calculatioithe amount of pension and other postretirerenefits costs and obligations depend
on the assumptions used in such calculations. Té&senptions include discount rates, expectedretuplan assets, rate of salary increases
health care cost trend rates, mortality rates,ahdr factors. While the Company believes thatssimptions used in calculating its pension
and other postretirement benefits costs and oldigatare appropriate, differences in actual expeger changes in the assumptions may
affect the Company’s financial position or resat®perations. The Company used a 5.75% discotminaomputing the amount of the
minimum pension liability to be recorded at Decenidie, 2004, which represented a decrease in tlcewlis rate of 0.25% from the rate used
at December 31, 2003. A further 25 basis pointecédn in the discount rate would have increasedafter-tax minimum pension liability
approximately $14 million from the amount recordiedhe financial statements at December 31, 2004.

For 2004, the Company estimated the expected temgrate of return assumption at 8.5% which issiant with the rate used in 2003. T
expected rate of return reflects the asset allogaif the plan and the expected long-term retumsquity and debt
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investments included in plan assets. The plan miasbetween 60% to 70% of its assets in equittfgims, which are invested in funds that
are expected to mirror broad market returns foitggecurities. The balance of the asset portfiglimvested in corporate bonds and bond
index funds. Pension expense for this plan foryter ended December 31, 2004 was approximatelyrdlidn (or $3.0 million on an after-
tax basis), compared with $8.5 million (or $5.7lioil on an after-tax basis and excluding the $22ilson gain on curtailment recognized in
2003) for this plan in 2003. If the expected lorgnt rate of return on plan assets was reduced bylditional 50 basis points, pension
expense for 2004 would have increased approxim&® million (or $ 1.7 million on an after-tax ligys The Company intends on lowering
the assumed rate of return on plan assets to 02005. The Company was not statutorily requigethike contributions to the plan in 2004
and anticipates there will be no statutory fundieguirements for the defined benefit plan in 2005.

CONTRACTUAL OBLIGATIONS

The following table sets forth, by period due oaryef expected expiration, as applicable, a sumrohtlye Companyg contractual obligatior
as of December 31, 2004 under (1) long-term deligations, (2) leases, (3) purchase obligations @hather long-term liabilities reflected
on the Company’s balance sheet under GAAP.

Less Than More Than
Total One Year 1-3 Years 3-5Years 5 Years
($ in millions)
Debt & Leases:

Long-Term Debt Obligations (a)(t 1,331.: 422.F 80.4 251.¢ 577.C

Capital Lease Obligations ( 19.C 2.3 5.C 5.€ 6.1
Total Lon¢-Term Debt 1,350.: 424.¢ 85.4 257.( 583.1
Interest Payments on Lo-Term Debi 352.( 34.t 36.¢ 16.5 264.2

Operating Lease Obligations ( 252.( 58.C 83.C 52.C 59.C
Other:

Purchase Obligations ( 34.7 26.4 8.2 — —
Other Liabilities Reflected on the Compi’s Balance Sheet Under GAAP 1,911.¢ 1,165.t 193.1 130.C 423.C
Total $3,900.¢ $1,709.. $406.6 $455.5 $1,329.¢
(@) As described in Note 7 to the Consolidated Findrgtatement:

(b)
(©)
(d)

(€)

Amounts do not include interest payme

As described in Note 9 to the Consolidated Findr&tatement:

Consist of agreements to purchase goods oicesrthat are enforceable and legally binding @xGbmpany and that specify all
significant terms, including fixed or minimum quiets to be purchased; fixed, minimum or variabfeg provisions; and the
approximate timing of the transactic

Primarily consist of obligations under prodsetvice and warranty policies and allowances, perdmce and operating cost guarantees,
estimated environmental remediation costs, selfrarsce and litigation claims, post-retirement bigsefertain pension obligations,
deferred tax liabilities and deferred compensadlimuilities. The timing of cash flows associatediwihese obligations are based upon
managemer's estimates over the terms of these agreementsranddrgely based upon historical experiel
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OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangentatthdve or are reasonably likely to have a cuwefiture effect on the Company’s
financial condition, changes in financial conditioevenues or expenses, results of operationsditgucapital expenditures or capital
resources that are material to investors.

The following table sets forth, by period due oaryef expected expiration, as applicable, a sumrobogrtain off-balance sheet commercial
commitments of the Company.

Amount of Commitment Expiration per Period

Total
Amou_nts
Committed Less Thar More Than
One Year 1-3 Years 3-5 Years 5 Years
(in millions)
Standby Letters of Credit and Performance Bc $ 1371 $ 95z $ 35z $ 62 $ 04
Guarantee 49.2 43.¢ 1.€ — 3.7
Contingent Acquisition Consideratit 95.C 10.C 39.C 46.C —
Total $ 281. $ 149.1 $ 75. $ 52.: $ 4.1

Standby letters of credit and performance bondgenerally issued to secure the Company’s obligatilmder short-term contracts to
purchase raw materials and components for manuaand for performance under specific manufactuaigigements.

Guarantees reflected in the table above primaeigte to the Company’s Matco subsidiary, whichdwd, with recourse, or provided credit
enhancements for certain of its accounts receivadenotes receivable. This program has been osgsbist Matco’s customers in obtaining
initial start-up financing for their franchise. Ammats outstanding under this program approximatédri#lion as of December 31, 2004. The
subsidiary accounts for such sales in accordanteSHAS No. 140, “Accounting for Transfers and $&ng of Financial Assets and
Extinguishment of Liabilities—a replacement of SFAS. 125.” A provision for estimated losses assalteof the recourse has been included
in accrued expenses. No gain or loss arose frosettransactions.

In connection with three separate past acquisitidressCompany has entered into agreements withtedpective sellers to pay certain amounts
in the future as additional purchase price. The @amy could pay nothing in the aggregate over tix finee years pursuant to these
agreements, or a maximum of up to $95.0 millionrdlae next five years depending on the future perémce of the respective businesses.

The Company has from time to time divested cebéits businesses and assets. In connection watbetdivestitures, the Company often
provides representations, warranties and/or indéesrtio cover various risks and unknown liabilifissch as environmental liabilities and tax
liabilities. The Company cannot estimate the padbfiability from such representations, warrantiesl indemnities because they relate to
unknown conditions. However, the Company does etieve that the liabilities relating to these reggatations, warranties and indemnities
will have a material adverse effect on the Compsufipancial position, results of operations or idity.

Due to the Company’s downsizing of certain operaipursuant to acquisitions, restructuring planstierwise, certain properties leased by
the Company have been sublet to third partieshdrevent any of these third parties vacates atlyese premises, the Company would be
legally obligated under master lease arrangem&hts Company believes that the financial risk ofadéifby such sublessors is individually
and in the aggregate not material to the Compdimascial position, results of operations or ligityd

Except as described above, the Company has natdritdo any offealance sheet financing arrangements as of Dece3db@004. Also, th
Company does not have any unconsolidated speaipbpe entities as of December 31, 2004.

Other Contingent Liabilities

Certain of the Company’s operations are subjeentoronmental laws and regulations in the jurigdit$ in which they operate. The
Company must also comply with various health aridtgaegulations in both the United States and adbio connection with its operations
addition to the environmental compliance costsGbenpany may incur costs related to alleged enwikmtal damage associated with past or
current waste disposal practices or other hazamh@ierials handling practices. The Company hasptejunderway at several current and
former manufacturing facilities, in both the Unit8thtes and abroad, to investigate and remediateamental contamination resulting from
past operations. The ultimate cost of site cledawjifficult to predict given the factors describa&ldove under Item 1. Business—
Environmental and Safety Regulations. In addittbe, Company is from time to time
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party to personal injury or other claims broughtdivate parties alleging injury due to the pregeator exposure to hazardous substance
view of the Company’s financial position and baseccurrent information and the applicable laws mglilations currently in effect, the
Company believes that its liability, if any, reldt® past or current waste disposal practices #mat tlazardous material handling practices
will not have a material adverse effect on its démlv or financial condition. In addition, the onigg cost of compliance with existing
environmental laws and regulations has not hadbassdd on current information and the applicabdes land regulations currently in effect
not expected to have, a material adverse effett@Company’s results of operations, cash flowgitabexpenditures, earnings or
competitive position.

Certain of the Compang’products are medical devices that are subjaeigation by the FDA and by the counterpart agesof the foreig
countries where the products are sold, as wekdsral, state and local regulations governing theage, handling and disposal of radioactive
materials. The Company believes that it is in saftsl compliance with these regulations. The Camypa also required to comply with
various export control and economic sanctions l&Nen-United States governments have also implementeithsiexport control regulation
which may affect Company operations or transactsatgect to their jurisdictions. The Company bedigthat it is in substantial compliance
with applicable regulations governing such exporitmol and economic sanctions laws.

Please refer to Note 10 to the consolidated Fimh&tatements included in this annual Report flarmation regarding certain outstanding
litigation matters.

In addition, the Company is, from time to time, jgab to routine litigation incidental to its buss®e These lawsuits primarily involve claims
for damages arising out of the use of the Compapngducts, allegations of patent and trademarkrigément and trade secret
misappropriation, and litigation and administratpreceedings involving employment matters and cororakdisputes. The Company may
also become subject to lawsuits as a result ofgrdsiture acquisitions. Some of these lawsuituite claims for punitive as well as
compensatory damages. While the Company maintainkens compensation, property, cargo, auto, prodateral liability, and directors’
and officers'liability insurance (and have acquired rights unslarilar policies in connection with certain acqtiiss) that it believes covers
portion of these claims, this insurance may beffitdent or unavailable to protect the Company agapotential loss exposures. In addition,
while the Company believes it is entitled to indéfication from third parties for some of these olaj these rights may also be insufficient or
unavailable to protect the Company against potellaia exposures. The Company believes that thétsesf these litigation matters will not
have a materially adverse effect on the Compargss ¢lows or financial condition, even before takinto account any related insurance
recoveries.

The Company carries significant deductibles anfliestred retentions for workers’ compensation,pemy, automobile, product and general
liability costs, and management believes that the@any maintains adequate accruals to cover theet liability. Management determines
the Company’s accrual for self-insurance liabibgsed on claims filed and an estimate of claimgriec but not yet reported. The company
maintains third party insurance policies up toaertimits to cover liability costs in excess oegetermined retained amounts.

The Company’s Certificate of Incorporation requiited® indemnify to the full extent authorized agrmitted by law any person made, or
threatened to be made a party to any action oreeiding by reason of his or her service as a directofficer of the Company, or by reason
of such director or officer serving any other gnéit the request of the Company, subject to liméeceptions. While the Company maintains
insurance for this type of liability, any such liéy could exceed the amount of the insurance cage.

CRITICAL ACCOUNTING POLICIES

Management’s discussion and analysis of the Comigdimancial condition and results of operations based upon the Company’s
Consolidated Financial Statements, which have pegpared in accordance with accounting principkrsegally accepted in the United Sta
The preparation of these financial statements requnanagement to make estimates and judgmentaftbat the reported amounts of assets,
liabilities, revenues and expenses, and relatazlodisre of contingent assets and liabilities. Thenfany bases these estimates on historical
experience and on various other assumptions tediedreved to be reasonable under the circumstatieesesults of which form the basis for
making judgments about the carrying values of asmed liabilities that are not readily apparentrfrather sources. Actual results may differ
from these estimates.

The Company believes the following critical accongtpolicies affect management’s more significaiigjments and estimates used in the
preparation of the Consolidated Financial Statemdfdr a detailed discussion on the applicatiothe$e and other accounting policies, see
Note 1 in the Compar's Consolidated Financial Statements.

Accounts receivableThe Company maintains allowances for doubtfubaats for estimated losses resulting from the iitglof the
Company’s customers to make required paymentsChimepany estimates its anticipated losses from digidtcounts based on historical
collection history as well as by specifically raseg for known doubtful accounts. Estimating losgesn doubtful accounts is inherently
uncertain because the amount of such losses depehsfantially on the financial condition of ther@many’s customers, and the Company
typically has limited visibility as to the specifimancial state of its customers. If the finan@ahdition of the Company’s customers were to
deteriorate beyond estimates, resulting in an impet of their ability to make payments, the Conypawould be required to write off
additional accounts receivable balances, which tadlersely impact the Company’s net earnings aash¢ial condition.
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Inventories. The Company records inventory at the lower of cosnarket. The Company estimates the market vaits inventory based ¢
assumptions for future demand and related pridistimating the market value of inventory is inhélsenncertain because levels of demand,
technological advances and pricing competition anynof the Company’s markets can fluctuate sigaiftty from period to period due to
circumstances beyond the Company’s control. Asaltiesuch fluctuations can be difficult to predi€tactual market conditions are less
favorable than those projected by management, dmep@ny would be required to reduce the value ahitentory, which would adversely
impact the Company’s net earnings and financiatlitoom.

Acquired intangibles The Company’s business acquisitions typicallyitds goodwill and other intangible assets, whadfect the amount of
future period amortization expense and possiblaimgent expense that the Company will incur. ThenBany follows Statement of

Financial Accounting Standards (“SFAS”) No. 142 #tcounting standard for goodwill, which requites the Company, on an annual
basis, calculate the fair value of the reportingsutihat contain the goodwill and compare thati¢arrying value of the reporting unit to
determine if impairment exists. Impairment testingst take place more often if circumstances or &vieidicate a change in the impairment
status. In calculating the fair value of the repgriunits, management relies on a number of fadgtmisding operating results, business plans,
economic projections, anticipated future cash floavel transactions and market place data. Thenalesnt uncertainties related to these
factors and management’s judgment in applying ttethe analysis of goodwill impairment. If actualrfvalue is less than the Company’s
estimates, goodwill and other intangible assets beagverstated on the balance sheet and a chargd meed to be taken against net
earnings.

Longlived assets The Company reviews its long-lived assets fordimpent whenever events or changes in circumstandeste the
carrying amount of an asset may not be recover&aeoverability of assets to be held and used ssored by a comparison of the carrying
amount of the assets to the future net cash floyweaed to be generated by the assets. If suctsasseconsidered to be impaired, the
impairment to be recognized is measured by the atnuwhich the carrying amount of the assets ededeeir fair value. Judgments made
by the Company relate to the expected useful lbfdsng-lived assets and its ability to realize amgliscounted cash flows in excess of the
carrying amounts of such assets and are affectéacdbyrs such as the ongoing maintenance and ireprents of the assets, changes in the
expected use of the assets, changes in econonddioos, changes in operating performance and ipatied future cash flows. Since
judgment is involved in determining the fair valfdong-lived assets, there is risk that the carrying galithe Company’s long-lived assets
may require adjustment in future periods. If acfa#lvalue is less than the Company’s estimatesgg-ived assets may be overstated on the
balance sheet and a charge would need to be tglémsanet earnings.

The Company’s annual goodwill impairment analysisich was performed during the fourth quarter e€él 2004, did not result in an
impairment charge. The excess of fair value overyaay value for each of the Company’s reportingtsias of October 2, 2004, the annual
testing date, ranged from approximately $138 niillio approximately $2.6 billion. In order to evaki#he sensitivity of the fair value
calculations on the goodwill impairment test, tren@pany applied a hypothetical 10% decrease toahedlues of each reporting unit. This
hypothetical 10% decrease excluding the recentiyiaed Medical Technology reporting unit, woulduksn excess fair value over carrying
value ranging from approximately $108 million tqpapximately $2.3 billion for each of the Companygporting units.

Purchase accountindn connection with its acquisitions, the Compémynulates a plan related to the future integratibthe acquired entit
In accordance with Emerging Issues Task Force ISsu@®5-3, “Recognition of Liabilities in Conneatiavith a Purchase Business
Combination”, the Company accrues estimates fdateof the integration costs anticipated at thie @d acquisition, including personnel
reductions and facility closures or restructurilgygjustments to these estimates are made up tooh2h® from the acquisition date as plans
are finalized. The Company establishes these dsdpaaed on information obtained during the duigeliice process, the Company’s
experience in acquiring other companies, and inédion obtained after the closing about the acquimdpany’s business, assets and
liabilities. The accruals established by the Conypare inherently uncertain because they are basdichided information on the fair value of
the assets and liabilities of the acquired busiasssell as the uncertainty of the cost to exethgentegration plans for the business. If the
accruals established by the Company are insuffi¢teaccount for all of the activities requiredintegrate the acquired entity, the Company
would be required to incur an expense, which waualdersely affect the Company’s results of operatidio the extent these accruals are not
utilized for the intended purpose, the excessdended as a reduction of the purchase price, tipibg reducing recorded goodwill balances.

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

The information required by this item is includetter Item 7, Management's Discussion and AnalysiEmancial Condition and Results of
Operations.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Management on Danaher Corporation’s Intenal Control Over Financial Reporting

The management of the Company is responsible fabkshing and maintaining adequate internal cdmiver financial reporting. Internal
control over financial reporting is defined in Rulda-15(f) or 15d-15(f) promulgated under the SiiesrExchange Act of 1934. Because of
its inherent limitations, internal control overdimcial reporting may not prevent or detect misstatgs. Projections of any evaluation of
effectiveness to future periods are subject taigiethat controls may become inadequate becauskeaniges in conditions, or that the degree
of compliance with the policies or procedures metedorate.

The Company’s management assessed the effectivehes Companys internal control over financial reporting as afd@mber 31, 2004.
making this assessment, the Companganagement used the criteria set forth by theittiee of Sponsoring Organizations of the Tread
Commission (COSO) in “Internal Control-Integrate@fework”. Based on this assessment, managemeéevd®that, as of December 31,
2004, the Company'’s internal control over financegdorting is effective based on those criteria.

The Company’s independent auditors have issued@ihr@port on this assessment of the Compamternal control over financial reportir
This report dated February 25, 2005 appears on a@é this Form 10-K.

Danaher Corporation
February 25, 2005

33



Table of Contents

Report of Independent Registered Public Accountingrirm on Internal Control Over Financial Reporting

To the Board of Directors and Shareholders of Dané&lorporation:

We have audited management’s assessment, incloded accompanying Report of Management on Dar@abggoration’s Internal Control
Over Financial Reporting, that Danaher Corporati@intained effective internal control over finahceiporting as of December 31, 2004,
based on criteria established in Internal Contraltegrated Framework issued by the Committee of Smimg Organizations of the
Treadway Commission (the COSO criteria). Danahep@mation’s management is responsible for maintgimffective internal control over
financial reporting and for its assessment of fifrecéiveness of internal control over financial oefing. Our responsibility is to express an
opinion on management’s assessment and an opinitimeceffectiveness of the Company’s internal edraver financial reporting based on
our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenalteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordvar financial reporting, evaluating
management’s assessment, testing and evaluatirpiign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redde basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@iizé statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadégbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, management’s assessment that Dai@drporation maintained effective internal contaer financial reporting as of
December 31, 2004, is fairly stated, in all mategapects, based on the COSO criteria. Also, mopinion, Danaher Corporation maintain
in all material respects, effective internal cohtreer financial reporting as of December 31, 20fased on the COSO critetia

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Danaher Corporation as of Deaedih@004 and 2003, and the related consoliddatgdreents of earnings, stockholders’
equity and cash flows for each of the three yaathé period ended December 31, 2004 of DanahgydCation and our report dated Febru
25, 2005 expressed an unqualified opinion thereon.

Ernst & Young LLP

Baltimore, Maryland
February 25, 2005
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders of Dané&lorporation:

We have audited the consolidated balance she@ardher Corporation as of December 31, 2004 and 260 the related consolidated
statements of earnings, stockholders’ equity asth daws for each of the three years in the peeioded December 31, 2004. These financial
statements are the responsibility of the Companyanagement. Our responsibility is to expresspaman on these financial statements be

on our audits.

We conducted our audits in accordance with audi&bagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the consditifihancial statements. An audit also
includes assessing the accounting principles usddignificant estimates made by management, dsawelvaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of Danaher
Corporation and subsidiaries at December 31, 28042803 and the consolidated results of its opmratand its cash flows for each of the
three years in the period ended December 31, 20@énformity with accounting principles generadlgcepted in the United States.

As discussed in Note 5 to the consolidated findrst&ements, the Company adopted Statement No."Géddwill and Other Intangible
Assets” as of January 1, 2002.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the effectiveness
of Danaher Corporation’s internal control over fingl reporting as of December 31, 2004, basedetiteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Cassion and our report dated
February 25, 2005 expressed and unqualified opithiereon.

Ernst & Young LLP

Baltimore, Maryland
February 25, 2005
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DANAHER CORPORATION AND SUBSIDIARIES CONSOLIDATED S TATEMENTS OF EARNINGS

Year Ended December 31 (in thousands)

Sales

Cost of sale:

Selling, general and administrative exper
Gain on pension plan curtailme

Gain on sale of real estate and other a:
Restructuring credit

Total operating expens
Operating profit
Interest expens

Interest incom:

Earnings before income tax
Income taxe:

Net earnings, before effect of accounting changkraduction of income tax resery
Reduction of income tax reserves related to preshjodiscontinued operatic
Effect of accounting change, net of tax, adoptibBEAS No. 14:

Net earning:

Basic net earnings per sha

Net earnings before effect of accounting changeraddction of income tax resery

Add: Reduction of income tax resen
Less: Effect of accounting chan

Net earning:

Diluted net earnings per sha

Net earnings before effect of accounting changeraddction of income tax reserv

Add: Reduction of income tax resen
Less: Effect of accounting chan

Net earning:

Average common stock and common equivalent sharssamding
Basic
Diluted

The accompanying Notes to the Consolidated FinhBtéements are an integral part of these statesmen
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2004 2003 2002
$6,889,30. $5,293,871 $4,577,23;
3,996,63  3,154,80'  2,791,17'
1,795,67.  1,316,35  1,097,36!

— (22,500) —

(8,141) (78E) (6,157

— — (6,279
5,784,16;  4,447,88.  3,876,11
1,105,13: 845,99! 701,12
(54,982 (59,049 (53,926)
7,56¢ 10,08¢ 10,27:
1,057,71 797,03 657,46t
311,71 260,20: 223,32
746,00 536,83« 434,14
— — 30,00¢

— — (173,75()

$ 746,000 $ 536,83 $ 290,39
241 $  17F $  1.4F

— — 0.1¢

— — (0.5€)
241 $ 17 $ 097
23C $ 16¢ $  1.3¢

— — 0.1¢

— — (0.55)
23C $ 165 $  0.94

308,96 306,79: 300,44¢

327,70 323,14( 316,96
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DANAHER CORPORATION AND SUBSIDIARIES CONSOLIDATED B ALANCE SHEETS
As of December 31 (in thousands)

ASSETS

Current asset:

Cash and equivalen

Trade accounts receivable, less allowance for doludtcounts of $78,423 and $64,%
Inventories

Prepaid expenses and other current a:

Total current asse
Property, plant and equipment, |
Other asset
Goodwill
Other intangible assets, r

LIABILITIES AND STOCKHOLDERS'’ EQUITY
Current liabilities:

Notes payable and current portion of I-term debt
Trade accounts payat

Accrued expense

Total current liabilities
Other liabilities
Long-term debt
Stockholder' equity:
Common stock, one cent par value; 1,000,000 slartdorized; 336,946 and 335,388 issued; 308,920 and
307,362 outstandin
Additional paic-in capital
Accumulated other comprehensive income (li
Retained earning

Total stockholder equity

2004 2003
$ 609,11' $1,230,15
1,231,060 868,09

703,99 536,22’

374,51 307,67
2,018,601 2,942,15

752,96( 573,36

91,70 32,56:
3,970,26!  3,064,10!

760,26. 277,86
$8,493,89: $6,890,05!
$ 42476 $ 14,38t

612,06( 472,99
1,165,45 892,62«
2,202,280 1,380,00:

746,390 578,84(

92553  1,284,49:

3,36¢ 1,677
1,052,15. 999,78

116,03  (74,60)
3,448,12.  2,719,85:
4,619,68.  3,646,70!
$8,493,89. $6,890,05!

The accompanying Notes to the Consolidated FinaBtéements are an integral part of these balaheets.
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DANAHER CORPORATION AND SUBSIDIARIES CONSOLIDATED S TATEMENTS OF CASH FLOWS

Year Ended December 31 (in thousands)

Cash flows from operating activitie
Net earning:

Reduction of income tax reserv
Effect of change in accounting princif

Net earnings, before effect of accounting che
Depreciation and amortizatic
Change in trade accounts receive
Change in inventorie
Change in accounts payal
Change in accrued expenses and other liabi
Change in prepaid expenses and other a

Total operating cash flon

Cash flows from investing activitie

Payments for additions to property, plant and eqeipt
Proceeds from disposals of property, plant andpqent
Cash paid for acquisitior

Proceeds from divestitur

Net cash used in investing activiti
Cash flows from financing activitie
Proceeds from issuance of common si
Dividends paic
Proceeds from debt borrowin
Debt repayment
Net cash provided by (used in) financing activi

Effect of exchange rate changes on ¢

Net change in cash and equivale
Beginning balance of cash and equivale

Ending balance of cash and equivale

The accompanying Notes to the Consolidated FinhBtéements are an integral part of these statesmen

2004 2003 2002
$ 746,000 $ 536,83 $ 290,39
— — (30,000
— — 173,75(
746,00 536,83 434,14
156,12 133,43 129,56!
(110,007 1,50¢ 59,03(
65,52¢ 21,061 77,54«
65,31 58,20¢ 54,00¢
135,61 72,097 27,59t
(25,362 38,40: (71,53¢)
1,033,210 861,54 710,34
(115,90¢) (80,349 (65,43()
30,89« 12,92¢ 26,46¢
(1,591,71)  (312,28)  (1,158,12)
43,10( 11,64¢ 52,56:
(1,633,63)  (368,05)  (1,144,53)
45,95; 50,497 512,10
(17,732 (15,326 (13,516
130,00( 5,26% 37,52¢
(196,28)  (150,77) (19,820
(38,055 (110,339 516,29°
17,42¢ 36,53¢ 21,79:
(621,04 419,69: 103,90«
1,230,15! 810,46: 706,55¢
$ 609,11' $1,230,151 $ 810,46:
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DANAHER CORPORATION AND SUBSIDIARIES CONSOLIDATED S TATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands)

Balance, December 31, 20C

Net earnings for the ye

Dividends declare

Sale of common stoc

Common stock issued for options exerci

Increase from translation of foreign financial staénts
Minimum pension liability (net of tax benefit of $$37)

Balance, December 31, 20C

Net earnings for the ye

Dividends declare

Amendment of deferred compensation plan, commarksto
issued for options exercised and restricted stoaktg

Increase from translation of foreign financial staents

Minimum pension liability (net of tax benefit ofi®,985)

Balance, December 31, 20C

Net earnings for the ye

Dividends declare

Common stock issued for options exercised andicesdr
stock grant:

Stock dividenc

Increase from translation of foreign financial staents

Minimum pension liability (net of tax expense of, $80)

Balance, December 31, 2004

The accompanying Notes to the Consolidated FinhBtéiements are an integral part of these statesmen

Common Stock

Accumulated

Other
Additional C hensi C hensi
Amount Palitli(zir:]a retained omprehensive omprehensive
Shares Capital Earnings Income (Loss) Income
157,32° $1,57: $ 37527¢ $1,921.47 $ (69,73
— — — 290,39: — $ 290,39
— — — (13,516 — —
6,90( 69 466,93 — — —
2,31¢ 23 73,34% — — —
— — — — 40,70¢ 40,70«
— — — — (76,94)) (76,947
166,54 1,66t 915,56 2,198,34! (105,97) $ 254,15.
—_ — — 536,83 — $ 536,83
— — — (15,326 — —
1,14¢ 12 84,22¢ — — —
— — — — 68,481 68,48
— — — — (37,115 (37,119
167,69 1,67 999,78t 2,719,85: (74,607 $ 568,20(
_ _ — 746,00 — $  746,00(
— — — (17,73) — —
1,03¢ 10 54,05( — — —
168,21 1,68 (1,682) — — —
— — — — 183,75: 183,75:
— — — — 6,89( 6,89(
336,94¢ $3,36¢ $1,052,15. $3,448,122 $ 116,03° $ 936,64
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(1) BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

Business—Danaher Corporation designs, manufactures andetsaikdustrial and consumer products with strommptémames, proprietary
technology and major market positions in threetess segments: Professional Instrumentation, Indu$echnologies and Tools &
Components. Businesses in the Professional Instritatien segment offer professional and technicatamers various products and services
that are used in connection with the performanabeif work. As of December 31, 2004, Professidnsfrumentation was Danaher’s largest
segment and encompassed three strategic businEss@gnmental, Electronic Test, and Medical Tedbgy. These businesses produce and
sell compact, professional electronic test tools eadibration equipment; water quality instrumelotatand consumables and ultraviolet
disinfection systems; retail/commercial petroleunducts and services, including underground stotagle leak detection systems; critical
care diagnostic instruments and a wide range afymis used by dental professionals. Businessé®imtiustrial Technologies segment
manufacture products and sub-systems that areatiypincorporated by original equipment manufactarf@EMSs) into various end-products
and systems, as well by customers and systemsadeg into production and packaging lines. Manghefbusinesses also provide service
support their products, including helping custonietsgrate and install the products and helpingienproduct uptime. The Industrial
Technologies segment encompassed two strategicdssss, Motion and Product Identification, anddtioeused niche businesses,
Aerospace and Defense, Sensors & Controls, andRQuadity. These businesses produce and sell ptodetification equipment and
consumables; motion, position, speed, temperatumeJevel instruments and sensing devices; powiclses and controls; power protection
products; liquid flow and quality measuring deviceafety devices; and electronic and mechanicahtiogi and controlling devices. The To

& Components segment is one of the largest dompstiducers and distributors of general purposespegialty mechanicsiand tools. Othe
products manufactured by the businesses in thimeeginclude toolboxes and storage devices; darsgihe retarders; wheel service
equipment; drill chucks; custom-designed headels$ tmad precision components.

Accounting Principles—The consolidated financial statements includesit@unts of the Company and its subsidiaries. igHliEcant
intercompany balances and transactions have berimaled upon consolidation.

Use of Estimates—The preparation of financial statements in confgrwith accounting principles generally acceptedtie United States
requires management to make estimates and assasftat affect the reported amounts of assetsiabitities and the disclosure of
contingent assets and liabilities at the date effittencial statements as well as the reported atsmf revenue and expenses during the
reporting period. Actual results could differ frahose estimates.

Inventory Valuation—Inventories include the costs of material, labud averhead. Domestic inventories are stated pratlyi at the lower of
cost or market using the last-in, first-out metlibd-O). Inventories held outside the United Stass primarily stated at the lower of cost or
market using the first-in, first-out (FIFO) method.

Property, Plant and EquipmentProperty, plant and equipment are carried at dds.provision for depreciation has been computed
principally by the straight-line method based oa d¢istimated useful lives (3 to 35 years) of theelgpble assets.

Other Assets—Other assets include principally noncurrent trembeivables and capitalized costs associated widiring financings which
are amortized over the term of the related debt.

Fair Value of Financial InstrumentsFor cash and equivalents, the carrying amountéasonable estimate of fair value. For long-teahtd
where quoted market prices are not available, matagable for debt with similar terms and remagnimaturities are used to estimate the fair
value of existing debt.

Goodwill and Other Intangible AssetsGoodwill and other intangible assets result froid €ompany’s acquisition of existing businesses. In
accordance with Statement of Financial Accountitepm&ard (SFAS) No. 142, amortization of recordeddyall balances ceased effective
January 1, 2002. However, amortization of certatanigible assets continues over the estimated lusefsi of the identified asset.
Amortization expense for all other intangible asseas $26.6 million, $11.1 million, and $8.2 mitliéor the years ended December 31, 2004,
2003, and 2002, respectively. See Notes 2 and &dditional information.

Shipping and Handling—Shipping and handling costs are included as a oot of cost of sales. Shipping and handling doiied to
customers are included in sales.

Revenue Recognition-As described above, the Company derives revenumaiply from the sale of industrial and consumesqucts and
services. For revenue related to a product or seta qualify for recognition, there must be pessumevidence of a sale, delivery must have
occurred or the services must have been rendédregbrice to the customer must be fixed and detexbdénand collectibility of the balance
must be reasonably assured. The Company'’s statetand of sale are FOB Shipping Point and, as shehCompany principally records
revenue upon shipment. If any significant obligasido the customer with respect to such sale retodie fulfilled following shipment,
typically involving obligations relating to instation and acceptance by the buyer, revenue redogist deferred until such obligations have
been fulfilled. Product returns consist of estimateturns for products sold and are recorded asdaction in reported revenues at the time of
sale as required by SFAS No. 48. Customer allowsaand rebates, consisting primarily of volume disds and other short-term incentive
programs, are recorded as a reduction in repogteshues at the time of sale because these allowagitect a reduction in the purchase price
for the products purchased in accordance with EITF
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01-9. Product returns, customer allowances andeslzae estimated based on historical experiert&@own trends. Revenue related to
maintenance agreements is recognized as revenu¢hevierm of the agreement as required by FASBifiieal Bulletin 90-1.

Foreign Currency Translaticr-Exchange adjustments resulting from foreign curyanansactions are generally recognized in netiegs,
whereas adjustments resulting from the translaifdmancial statements are reflected as a compasfescccumulated other comprehensive
income within stockholders’ equity. Net foreign @ncy transaction gains or losses are not maieraty of the years presented.

Cash and Equivalents-The Company considers all highly liquid investnsanith a maturity of three months or less at the @é purchase to
be cash equivalents.

Income Taxes—The Company accounts for income taxes in accoaaith SFAS No. 109, “Accounting for Income Taxes.”

Accumulated Other Comprehensive Incoméccumulated other comprehensive income consistsigfulative foreign translation gain (loss)
adjustments of $223.2 million, $39.4 million, an@$%.0 million), as of December 31, 2004, 2003, 2002, respectively and a cumulative
minimum pension liability loss adjustment of $10wmRlion, (net of $55.9 million tax benefit), $114million (net of $59.6 million tax
benefit), and $76.9 million net of $39.6 milliorxteenefit as of December 31, 2004, 2003 and 2@&hectively. See Note 8.

Accounting for Stock Options-As described in Note 13, the Company accountth®issuance of stock options under the intrinaice
method under Accounting Principles Board (APB) &tagnt No. 25, “Accounting for Stock Issued to Engpkes” and the disclosure
requirements of SFAS Nos. 123 and 148, “AccountimgStock-Based Compensation.” The Company wiltdgired to adopt the fair value
method of accounting for stock options beginninthia third quarter of 2005 (see Note 16 for addalanformation).

Nonqualified options have been issued at granepregjual to the fair market value of the underhgagurity as of the date of grant during
the periods presented. Under APB No. 25, the Comgdars not recognize compensation costs for optigtiisno intrinsic value at the grant
date. The weightedverage grant date fair value of options issued$é&sper share in 2004, $13 per share in 2003$aAder share in 200
The weighted average value of options granted 0#2@as calculated using the Black-Scholes optigcing model and assuming a 3.95%
risk-free interest rate, a 7-year life for the optia 25% expected volatility and dividends atdbeent annual rate.

The following table illustrates the pro forma etfe€ net earnings and earnings per share if thevédue based method had been applied to all
outstanding and unvested awards in each yeart{usands, except per share amounts):

2004 2003 2002
Net earnings before effect of accounting changeraddction of income tax resern— as reporte: $746,00( $536,83: $434,14:
Deduct: Stock-based employee compensation exp&tesrdned under fair value based method for all
awards, net of related tax bene (28,487 (26,755 (20,960
Pro forma net earning $717,510 $510,07¢ $413,18:
Earnings per share before effect of accounting ghamd reduction of income tax reser
Basic— as reportel $ 241 $ 178 $ 1.4:
Basic- pro forma $ 232 $ 166 $ 1.3¢
Diluted - as reportet $ 23C $ 16¢ $ 1.3¢
Diluted - pro forma $ 222 $ 16C $ 1.3t

Stock Split:On April 22, 2004, the Company’s Board of Directdeslared a two-for-one split of common stock. Spkt was effected in the
form of a stock dividend paid on May 20, 2004 targiolders of record on May 6, 2004. All share p@dshare information presented in this
Form 10-K has been retroactively restated to refle effect of this split.

New Accounting Pronouncemer—See Note 16.
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(2) ACQUISITIONS AND DIVESTITURES:

The Company has completed numerous acquisitiopgisfing businesses during the years ended Dece3db@004, 2003 and 2002. These
acquisitions have either been completed becauttefstrategic fit with an existing Company busis®r because they are of such a nature
and size as to establish a new strategic line siflegs for growth for the Company. All of the aaifions during this time period have been
accounted for as purchases and have resulted ne¢bgnition of goodwill in the Company’s financg&htements. This goodwill arises
because the purchase prices for these businedlses aenumber of factors including the future éags and cash flow potential of these
businesses; the multiple to earnings, cash flowathdr factors at which similar businesses have Ipeechased by other acquirers; the
competitive nature of the process by which the Camypacquired the business; and because of the eamptary strategic fit and resulting
synergies these businesses bring to existing apesat

The Company makes an initial allocation of the pase price at the date of acquisition based ugamiterstanding of the fair market value
of the acquired assets and liabilities. The Compabtgins this information during due diligence dmabugh other sources. In the months ¢
closing, as the Company obtains additional inforamaébout these assets and liabilities and leaore mbout the newly acquired business, it
is able to refine the estimates of fair market gand more accurately allocate the purchase fi@mples of factors and information that
Company uses to refine the allocations includegitda and intangible asset appraisals; cost détedto redundant facilities;
employee/personnel data related to redundant fumgtiproduct line integration and rationalizatinformation; management capabilities; and
information systems compatibilities. The only itecossidered for subsequent adjustment are itenmsifiéel as of the acquisition date. The
Company’s acquisitions in 2003 and 2002 did notehavwy significant pre-acquisition contingenciesdastemplated by SFAS No. 38,
“Accounting for Preacquisition Contingencies of €hased Enterprises”) which were expected to haigréficant effect on the purchase
price allocation. The Company is continuing to eaét certain outstanding litigation arising priothe acquisition of Trojan which could
modify the preliminary purchase price allocation.

The Company also periodically disposes of existipgrations that are not deemed to strategicallyifft its ongoing operations or are not
achieving the desired return on investment. Thiefiohg briefly describes the Company’s acquisitéord divestiture activity for the above-
noted periods.

In January 2004, the Company acquired all of tteeshapital in Radiometer S/A for approximately $@&&illion in cash (net of $77 million
acquired cash), including transaction costs, puntsigea tender offer announced on December 11,.2808Idition, the Company assumed
$66 million of debt in connection with the acqusit. Radiometer designs, manufactures, and maakedsiety of blood gas diagnostic
instrumentation, primarily in hospital applicatiof&adiometer also provides consumables and serfacés instruments. This acquisition
resulted in the recognition of goodwill of $445 loih primarily related to the anticipated futurer@ags and cash flow potential and
worldwide leadership position of Radiometer inicat care diagnostic instrumentation. Radiometerveorldwide leader in its served
segments, and has total annual sales of approXin%860 million. The results of Radiometer haverbeeluded in the Company’s
Consolidated Statements of Earnings since Janargad4.

In May 2004, the Company acquired all of the outdilag stock of Kaltenbach & Voigt GmbH (“KaVo”) fapproximately €350 million
(approximately $412 million) in cash, includingrisaction costs and net of $45 million in acquirashc KaVo, headquartered in Biberach,
Germany, with 2003 revenues of approximately $480om, is a worldwide leader in the design, maruiéae and sale of dental equipment,
including hand pieces, treatment units and diagnsgstems and laboratory equipment. This acqaisitesulted in the recognition of
goodwill of $82 million primarily related to the ticipated future earnings of KaVo and its leadgrgtosition in dental instrumentation. This
acquisition, combined with Radiometer and a smaléattal equipment business acquired earlier in 280ging included in the Company’s
Professional Instrumentation segment in the Medieghnology line of business. The results of Kadwéhbeen included in the Company’s
Consolidated Statements of Earnings since May @842

In the fourth quarter of 2004, the Company acquipegisuant to a tender offer announced on Octop20@4, all of the outstanding shares of
Trojan Technologies, Inc. for aggregate considenatif approximately $185 million in cash, includitignsaction costs and net of $23 mill
in acquired cash. In addition, the Company assubdemiillion of debt in connection with the acquisiti This acquisition resulted in the
recognition of goodwill of $117 million primarilyetated to the anticipated future earnings. The iaéqn is being included in the Compasy’
Professional Instrumentation Segment in the Enwiremtal business. Trojan is a leader in the ulttavidisinfection market for drinking and
wastewater applications and has annual revenuggpobximately $115 million. The results of Trojaawvk been included in the Company’s
Consolidated Statements of Earnings since Nove@h2004.

In addition to Radiometer, KaVo, and Trojan, the(pany acquired ten smaller companies and produes luring 2004 for total
consideration of approximately $311 million in casitluding transaction costs and net of cash aeduin general, each company is a
manufacturer and assembler of instrumentation tsdin markets such as medical technology, elettest, motion, environmental,
product identification, sensors and controls andg®ace and defense. These companies were alfadqaicomplement existing units of the
Professional Instrumentation and Industrial Techgi@s segments. The Company recorded an aggrefghi®2 million of goodwill related 1
these acquired businesses. The aggregate annesio$ahese acquired businesses is approximat8 B@lion and each of these ten
companies individually has less than $125 millioannual revenues and was purchased for a purphiaseof less than $125 million. In
addition, the Company sold a business that wasgpdne Tools & Components segment during 2004fiproximately $43 million in cash
and the proceeds have been included in proceeats fro
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divestitures in the accompanying Consolidated Stat#s of Cash Flows. A gain of approximately $1lifion ($1.1 million net of tax) was
recognized and has been included in gain on sakeabestate and other assets in the accompanyingolidated Statements of Earnings.

In January 2005, the Company acquired, pursuaamtéader offer announced on October 6, 2004, appeigly 99% of the outstanding
shares of Linx Printing Technologies PLC, a pupheéld United Kingdom company operating in the pretddentification market. The
Company intends to acquire the remaining outstanslvares through the compulsory acquisition prousiof the applicable UK Companies
legislation. Once all of the outstanding sharesaaiired, it is expected that the total considenaor such shares will be approximately $
million in cash, including estimated transactiostscand net of cash acquired. Linx complement&tirapany’s product identification
businesses and has annual revenue of approxin&galynillion.

The Company completed twelve business acquisitioniag 2003 for total consideration of approximgt®812 million in cash including
transaction costs and net of cash acquired. Thep@oyalso assumed debt with an aggregate fair raakee of approximately $45 million

in connection with these acquisitions. In connettigth one of the 2003 acquisitions, the Compartgren into an agreement to pay an
additional maximum contingent consideration of 0$86.8 million in November 2008 based on futurdgrenance of the acquired business
through November 2008. In general, each Compaaynignufacturer and assembler of environmentalstrimentation products, in markets
such as product identification, environmental aecbapace and defense. These companies were ailtexttucomplement existing units of
either the Professional Instrumentation or Indasfrechnologies segments. The aggregated annuatuevof the acquired businesses is
approximately $361 million and each of these twaempanies individually has less than $125 miliimannual revenues and was purchased
for a purchase price of less than $125 millionadidition, the Company sold one facility in connewtith a prior acquisition for
approximately $11.6 million in net proceeds. Nongai loss was recognized on the sale and the pilsdesr/e been included in proceeds from
the divestiture in the accompanying Consolidatedetents of Cash Flows.

On February 1, 2002, the Company acquired 100%artvhi Commerce Systems, formerly known as Gilb&t@ibarco”), from Marconi
plc in a stock acquisition, for approximately $3@8lion in cash including transaction costs (ne#a# million of acquired cash). Gilbarco i
global leader in retail automation and environmieptaducts and services. The acquisition resultetthé recognition of goodwill of $226
million primarily related to the anticipated futuearnings and cash flow potential of Gilbarco @adviorldwide leadership in retail automat
and environmental products and services. The seetilGilbarco’s operations have been included m@ompanys Consolidated Statement
Earnings since February 1, 2002.

On February 4, 2002, the Company acquired 100%iredds Instrumentation Limited (“Viridor”) from th&ennon Group plc in a stock
acquisition, for approximately $137 million in caisicluding transaction costs. Viridor is a globeddler in the design and manufacture of
analytical instruments for clean water, waste watkrapure water and other fluids and materiale @Acquisition resulted in the recognitior
goodwill of $109 million primarily related to thenticipated future earnings and cash flow potemfaliridor and its global leadership in the
area of “process water” instrumentation. The resoftViridor's operations have been included in @@npany’s Consolidated Statement of
Earnings since February 4, 2002.

On February 5, 2002, the Company acquired 100%atbhi Data Systems, formerly known as Videojettiretogies (“Videojet”), from
Marconi plc in a stock acquisition, for approximgt®400 million in cash including transaction codfgleojet is a worldwide leader in the
market for non-contact product marking equipmert @nsumables. The acquisition resulted in thegeition of goodwill of $276 million
primarily related to the anticipated future earsigd cash flow potential and worldwide leadersiigideojet in the product marking
equipment and consumables market. Videojet reptedennew strategic line of business for Danahdrveas acquired in a competitive
acquisition process. The results of Videojet's afiens have been included in the Company’s Conatad Statement of Earnings since
February 5, 2002.

On February 25, 2002, the Company completed thestiture of API Heat Transfer, Inc. to an affiliaeMadison Capital Partners for
approximately $63 million (including $53 million imet cash and a note receivable in the principaluarnof $10 million), less certain
liabilities of APl Heat Transfer, Inc. paid by t@®mpany at closing and subsequent to closing. ARitHransfer, Inc. was part of the
Company'’s acquisition of American Precision Indiesty Inc. and was recorded as an asset held ®rasadf the time of the acquisition. No
gain or loss was recognized at the time of sale.

On October 18, 2002, the Company acquired 100%hofson Industries, Inc. in a stock and asset aitiguisfor approximately $147
million in cash including transaction costs (ne&@fmillion of acquired cash), an agreement to$Hy million over the next 6 years, and
contingent consideration with a current maximumaqueyf $45 million based on the future performaat@homson through December 31,
2005. Thomson is a leading U.S. producer of limeation control products. The acquisition resultedhie recognition of goodwill of $73
million primarily related to the anticipated futuearnings and cash flow potential of Thomson améeadership in the motion industry. The
results of Thomson'’s operations have been includéde Company’s Consolidated Statement of Earngiigse October 18, 2002.

In addition, during the year ended December 31220 Company acquired 8 smaller companies, tat tonsideration of approximately
$166 million in cash including transaction costse3e companies were all acquired to complementirexisnits of the Professional
Instrumentation or Industrial Technologies segmdaésh of these 8 companies individually has leas $60 million in annual revenues and
were purchased for a price of less than $75 million
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The following table summarizes the estimated falugs of the assets acquired and liabilities asduahéhe date of acquisition for alll
acquisitions consummated during 2004, 2003, an@ 20@ the individually significant acquisitions alissed above (in thousands):

Overall

2004 2003 2002
Accounts Receivabl $ 232,69t $ 64,79 $ 214,33
Inventory 224,70: 48,36¢ 139,75(
Property, Plant and Equipme 224,68! 25,16: 131,89:
Goodwill 825,86¢ 253,50: 834,40«
Other Intangible Assets, Primarily Customer Relships, Trade Names and Pate 466,90: 48,46¢ 123,22¢
Accounts Payabl (67,449 (31,06) (70,497
Other Assets and Liabilities, n (245,826 (52,349 (166,849
Assumed Dek (69,86¢) (44,609 (48,13¢)
Net Cash Consideratic $1,591,71¢ $312,28! $1,158,12
Significant 2004 Acquisitions
2004
Radiometer
KaVo Trojan All Others Total

Accounts Receivabl $ 66,17, $ 98,53¢ ¢ 3526¢ $ 32,72 $ 232,69¢
Inventory 40,991 131,15( 10,17¢ 42,38: 224,70:
Property, Plant & Equipmel 86,13¢ 96,56¢ 15,241 26,73: 224,68!
Goodwill 445,14« 81,85¢ 117,17:  181,69: 825,86¢
Other Intangible Assets, Primarily Customer Relatlips, Trade Names

and Patent 207,17( 132,59 62,617 64,52( 466,90:
Account Payabl (21,12) (10,997 (16,069  (19,26) (67,449
Other Assets and Liabilities, n (74,755  (117,92) (35,107 (18,04) (245,829)
Assumed Dek (65,927 — (3,949 — (69,86¢)
Net Cash Consideratic $683,82. $411,79: $185,367 $310,73¢ $1,591,71

The unaudited pro forma information for the perisdsforth below gives effect to the above noteglizgitions as if they had occurred at the
beginning of the period. The pro forma informatisipresented for informational purposes only anwbisnecessarily indicative of the results
of operations that actually would have been achidad the acquisitions been consummated as ofitratunaudited, in thousands except
per share amounts):

2004 2003
Net sales $7,270,31¢  $6,550,07!
Net earning: 738,93t 593,90t
Diluted earnings per sha 2.2¢ 1.8¢

In connection with its acquisitions, the Compangeases and formulates a plan related to the firttegration of the acquired entity. This
process begins during the due diligence processsacahcluded within 12 months of the acquisitibhe Company accrues estimates for
certain costs, related primarily to personnel réidns and facility closures or restructurings, eiptited at the date of acquisition, in
accordance with Emerging Issues Task Force (EI3$)d No. 95-3, “Recognition of Liabilities in Comtien with a Purchase Business
Combination.” Adjustments to these estimates aréemg to 12 months from the acquisition date asspéae finalized. To the extent these
accruals are not utilized for the intended purptse excess is recorded as a reduction of the paecprice, typically by reducing recorded
goodwill balances. Costs incurred in excess of¢iterded accruals are expensed as incurred.
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While the Company is still finalizing its exit planvith respect to certain of its 2004 acquisitiahdpes not anticipate significant changes to
the current accrual levels related to any acquissticompleted prior to December 31, 2004.

Accrued liabilities associated with these exit\tigs include the following (in thousands, excepadcount):

Planned Headcount Reduction

Balance December 31, 20

Headcount related to 2002 acquisitic

Headcount reductions in 20!

Adjustments to previously provided headcount
estimates

Balance December 31, 20

Headcount related to 2003 acquisitic

Headcount reductions in 20!

Adjustments to previously provided headcount
estimates

Balance December 31, 20

Headcount related to 2004 acquisitic

Headcount reductions in 20!

Adjustments to previously provided headcount
estimates

Balance December 31, 20

Involuntary Employee Termination Benefits:
Balance December 31, 20

Accrual related to 2002 acquisitio

Costs incurred in 20C

Adjustments to previously provided reser

Balance December 31, 20

Accrual related to 2003 acquisitio

Costs incurred in 20C

Adjustments to previously provided reser

Balance December 31, 20

Accrual related to 2004 acquisitio

Costs incurred in 20C

Adjustments to previously provided reser

Balance December 31, 20

Facility Closure and Restructuring Costs:
Balance December 31, 20

Accrual related to 2002 acquisitio

Costs incurred in 20C

Adjustments to previously provided reser

Balance December 31, 20

Accrual related to 2003 acquisitio

Costs incurred in 20C

Adjustments to previously provided reser

Balance December 31, 20

Accrual related to 2004 acquisitio

Costs incurred in 20C

Adjustments to previously provided reser

Radiometer

Videojet Viridor Gilbarco Thomson KaVo All Others Total
— — — — — — 1,762 1,762
227 147 64C 99C — — 252 2,252
(217) (109 (369) (54) — — (1,099 (1,839
— — — — — — (76€) (76€)
6 42 271 93¢ — — 154 1,40¢
— — — — — — 75€ 75€
(6) (32) (181) (520) — — (757 (1,496
— (10) (34) (207) — — 27) (279)
— — 56 20¢ — — 12€ 391
— — — — 131 32t 18€ 64z
— — (56) (209) (100) — (236€) (601)
— — — — — — 131 131
— — — — 31 32t 207 562
$ — $ — $ — $ — $ — $ — $42,76¢ $42,76¢
8,367 3,69 27,32 16,77: — — 5,66t 61,81¢
(6,759 (2,099 (11,259 (230 — —  (22,96) (43,299
— — — — — — (9,351)  (9,35)
1,618 1,59¢ 16,06" 16,54 — — 16,11¢ 51,93t
— — — — — — 9,07: 9,07:
(1,613 (1,521 (9,319 (5,329 — —  (15,34) (33,110
— — — (7,579 — — (3,529 (11,109
— 74 6,75: 3,641 — — 6,322 16,79¢
— — — — 7,19¢ 21,66¢ 5,15¢ 34,021
— (749 (5407 (2,080  (2,61% — (7,762) (17,939
— — — — — — 2,22¢ 2,22¢
$ — $ — $ 1,346 $ 1567 $ 4,58/ $21,66F $ 594 $35,10¢
$ — $ — $ — $ — $ — $ — $2687¢ $26,87¢
2,16¢ 3,57¢ 3,19( 7,582 — — 20,27: 36,78¢
(1,257 (1,189 (617)  (1,15¢) — — (15,210 (19,426
— — — — — — (9,329 (9,329
914 2,38¢ 2,57: 6,42¢ — — 22,60¢ 34,90¢
— — — — — — 5,67¢ 5,67¢
(770 (942  (1,03)  (4,29) — — (12,979 (20,019
(18) — — 2,775 — — (3,450 (695)
12¢ 1,443 1,542 4,90¢ — — 11,85¢ 19,87
— — — — 2,231 16,21: 3,912 22,35¢
(126) (1,449 (573  (1,34)) (134 (7,387 (11,009
_ — — (50) — — 2,43¢ 2,38€




Balance December 31, 20 $ — $ — $ 96¢ $350¢ $ 2,097 $16,21: $10,82: $ 33,60¢
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The adjustments to previously provided reservedDPR related primarily to the acquisition of cantaiotion businesses in 2000. These
adjustments reduced goodwill recorded relatedesdlacquisitions and had no impact on net earnin@903, the adjustments to previously
provided reserves relate primarily to the Compafyiemson acquisition. These reductions relateésenves that were not necessary and
reserves associated with facilities that were tasterd due to unexpected delays in commencing ogrtanned integration activities. In 2004,
the adjustments to previously provided reservesbéished severance and facility closure reserveadquisitions which occurred in late 2003
and for which plans for integrating the businesgere not finalized until 2004. Involuntary employteemination benefits are presented as a
component of the Company’s compensation and bsrafitrual included in accrued expenses in the geaoying balance sheet. Facility
closure and restructuring costs are reflected anustl expenses (See Note 6).

(3) INVENTORY:
The major classes of inventory are summarized lasifs (in thousands):

December 31, 20C December 31, 200
Finished good $ 281,32! $ 191,49:.
Work in proces: 138,26: 121,76(
Raw materia 284,41( 222,97
$ 703,99¢ $ 536,22"

If the first-in, first-out (FIFO) method had beesed for inventories valued at LIFO cost, such inegas would have been $4.6 million and
$5.4 million higher at December 31, 2004 and 2088pectively.
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(4) PROPERTY, PLANT AND EQUIPMENT:
The major classes of property, plant and equipraensummarized as follows (in thousands):

December 31, 20C December 31, 20C

Land and improvemen $ 55,71« $ 43,95¢
Buildings 451,68 326,10¢
Machinery and equipme 1,260,60! 1,142,901
1,768,00: 1,512,96:

Less accumulated depreciati (1,015,03)) (939,609
$ 752,96t $ 573,36!

(5) GOODWILL:

As discussed in Note 2, goodwill arises from theess of the purchase price for acquired businesseseding the fair value of tangible and
intangible assets acquired. Management assessdwigjdor impairment for each of its reporting usiat least annually at the beginning of
fourth quarter or as “triggering” events occur. Baer has nine reporting units closely aligned withCompany’s strategic lines of business
and specialty niche businesses. They are as falldbads, Motion, Electronic Test, Power Quality, Milonmental, Aerospace and Defense,
Sensors and Controls, Product Identification andlived Technology. In making its assessment of galbéwpairment, management relies

a number of factors including operating resultsibess plans, economic projections, anticipataatéutash flows, and transactions and
market place data. There are inherent uncertairglated to these factors and management’s judgmeqplying them to the analysis of
goodwill impairment which may effect the carryinglwe of goodwill.

The following table shows the rollforward of goodlwéflected in the financial statements resultirgm the Company’s acquisition activities
for 2002, 2003, and 2004 ($ in millions).

Balance December 31, 20 $2,177
Attributable to 2002 acquisitior 834
Adjustments due to finalization of purchase priltecations (67)
Effect of foreign currency translatic 3
Write down associated with Power Quality Busin (200

Balance December 31, 20 $2,777
Attributable to 2003 acquisitior 254
Adjustments due to finalization of purchase prillecations (22
Effect of foreign currency translatic 55

Balance December 31, 20 $3,06¢
Attributable to 2004 acquisitior 82¢
Adjustments due to finalization of purchase pritecations 2
Attributable to 2004 dispositic (18)
Effect of foreign currency translatic 10C

Balance December 31, 20 $3,97(

The carrying amount of goodwill changed by appraatiely $906 million in 2004. The components of thargge were $826 million of
additional goodwill associated with business coratioms completed in the year ended December 34,200et decrease of $2 million in
adjustments related to finalization of purchasegoéillocations associated with prior year acqoisgj a decrease of $18 million due to the
disposition of a small business in 2004 and foreigmency translation adjustments of $100 millibhe carrying value of goodwill at
December 31, 2004 for the Tools & Components segnreafessional Instrumentation segment and Industechnologies segment is
approximately $194 million, $1,848 million and $28million, respectively.

The carrying amount of goodwill changed by appratiely $287 million in 2003. The components of tharmge were $254 million of
additional goodwill associated with business corations completed in the year ended December 313,200et decrease of $22 million in
adjustments related to finalization of purchasegoéillocations associated with acquisitions consatachin prior years and foreign currency
translation adjustments of $55 million. There weoedispositions of businesses with related goodwi#l003. The Company reduced
previously recorded goodwill related to acquisitiadhat occurred in 2002 primarily as a result péfization of the integration plans with
respect to the Thomson business and other smaligiisitions, the receipt of information relativetbe fair market value of other assets
acquired and the finalization of the acquired besges deferred tax position reflecting the aboemgés.
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The carrying amount of goodwill changed by appratiely $600 million in 2002. The components of tharmge were $834 million of
additional goodwill associated with business coratians completed in the year ended December 312,200et decrease of $67 million in
adjustments, related to finalization of purchaseepallocations associated with acquisitions consated in prior years, foreign currency
translation adjustments of $33 million, and a $&@llion reduction of goodwill related to the impaient charge recorded in connection with
the adoption of SFAS No. 142. The Company recoedeztiuction of goodwill in 2002 related to certaintion acquisitions that occurred in
2000 of approximately $27 million related to regerthat were not necessary and reserves assowigefdcilities that were not closed due
unexpected delays in commencing certain plannegdjiation activities as well as changes in initimighase price allocations of other
acquisitions consummated in prior years.

(6) ACCRUED EXPENSES AND OTHER LIABILITIES:
Accrued expenses and other liabilities includefttiewing (in thousands):

December 31, 2004 December 31, 2003

Noncurrent Noncurrent
Current Current

Compensation and benef $ 342,96¢ $186,52! $262,84( $213,49!
Claims, including se-insurance and litigatio 64,28 71,82: 41,68: 65,88¢
Postretirement benefi 8,00C  100,90( 9,00C 103,00(
Environmental and regulatory compliar 44,91 80,96: 37,121 70,967
Taxes, income and oth 323,25 277,65. 231,35¢ 94,97(

Sales and product allowanc 100,99: — 59,15¢ —
Warranty 65,10¢ 15,00: 53,66( 16,80¢
Other, individually less than 5% of overall balai 215,93¢ 13,53( 197,79¢ 13,717

$1,165,45 $746,39( $892,62: $578,84(

Approximately $137 million of accrued expenses atieer liabilities were guaranteed by standby Isttércredit and performance bonds as of
December 31, 2004.

(7) FINANCING:
Financing consists of the following (in thousands):

December 31, 20C December 31, 200

Notes payable due 20l $ 250,00t $ 250,00(
Notes payable due 20l 406,80( 377,85(
Zerc-coupon convertible senior notes due 2 566,83: 554,67¢
Other 126,66 116,35
1,350,29: 1,298,88.

Less- currently payabli 424,76: 14,38¢
$ 925,53! $ 1,284,49

The Notes due 2008 were issued in October 1998 average interest cost of 6.1%. The fair valuthef2008 Notes, after taking into accc
the interest rate swaps discussed below, is appaigly $261 million at December 31, 2004. In Jan@®02, the Company entered into two
interest rate swap agreements for the term of #50 $nillion aggregate principal amount of 6% natae 2008 having an aggregate notional
principal amount of $100 million whereby the effeetnet interest rate on $100 million of the Natethe six-month LIBOR rate plus
approximately 0.425%. Rates are reset twice pear. yadDecember 31, 2004, the net interest rate 03illion of the Notes was 2.64% a
giving effect to the interest rate swap agreemeraccordance with SFAS No. 133 (“Accounting forrative Instruments and Hedging
Activities”, as amended), the Company accountdHfese swap agreements as fair value hedges. Tisaamients qualify as “effective” or
“perfect” hedges.

The Notes due 2005 (the Eurobond Notes), with tedtamount of €300 million were issued in July 2@0@d bear interest at 6.25% per
annum. The fair value of the Eurobond Notes is axiprately $414.5 million at December 31, 2004. Barings under these Eurobond Notes
mature in July 2005 and therefore have been ciadsif a current maturity of long-term debt indlseompanying Consolidated Balance
Sheet at December 31, 2004.
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During the first quarter of 2001, the Company iss$830 million (value at maturity) in LYONSs. Thetrroceeds to the Company were
approximately $505 million, of which approximaté&00 million was used to pay down debt and therfz@lavas used for general corporate
purposes, including acquisitions. The LYONSs cargyedd to maturity of 2.375%. Holders of the LYON®y convert each of their LYONs
into 14.5352 shares of Danaher common stock (iraglugegate for all LYONSs, approximately 12.0 miflishares of Danaher common stock)
at any time on or before the maturity date of Jap@a, 2021. As of December 31, 2004, the accredbak of the outstanding LYONs was
approximately $47 per share which was lower, dtdhge, than the traded market value of the unagylgommon stock issue able upon
conversion. The Company may redeem all or a podfdahe LYONSs for cash at any time. Holders mayuisgjthe Company to purchase al
a portion of the notes for cash and/or Company comstock, at the Comparsybption, on January 22, 2011. The holders haoh#asioption
to require the Company to purchase all or a porticiie notes as of January 22, 2004, which resutt@otes with an accreted value of $1.1
million being redeemed by the Company. These netgs redeemed for cash. The Company will pay cgetihinterest to the holders of
LYONSs during any six-month period commencing aftenuary 22, 2004 if the average market price of@MN for a measurement period
preceding such six-month period equals 120% or rabtiee sum of the issue price and accrued origgsale discount for such LYON. The
Company has not and is not currently required toquentingent interest under this agreement. Extiepghe contingent interest described
above, the Company will not pay interest on the IN&Jrior to maturity. The fair value of the LYONSstes is approximately $704 million at
December 31, 2004.

The borrowings under uncommitted lines of credit rincipally short-term borrowings payable upomded. There were no outstanding
amounts under uncommitted lines of credit at eitbecember 31, 2004 or 2003.

The Company maintains two revolving senior unsetaredit facilities totaling $1 billion availablerf general corporate purposes.
Borrowings under the revolving credit facilitiesapénterest of Eurocurrency rate plus 0.21% to %&/8epending on the Company’s debt
rating. The credit facilities, each $500 milliorave a fixed term expiring June 28, 2006 and July2PB6, respectively. There were no
borrowings under bank facilities during the threans ended December 31, 2004. The Company is charfpe of 0.065% to 0.175% per
annum for the facility, depending on the Comparyigent debt rating. Commitment and facility fe€$828,000, $613,000 and $406,000
were incurred in 2004, 2003 and 2002 respectively.

The Company has complied with all debt covenantduding limitations on secured debt and debt kevdbne of the Company’s debt
instruments contain trigger clauses requiring tben@any to repurchase or pay off its debt if ratiggncies downgrade the Company’s debt
rating.

The minimum principal payments during the next fjears are as follows: 2005 - $424.8 million; 20@#82.1 million; 2007 - $3.4 million;
2008 - $253.4 million; 2009 - $3.6 million, and $58 million thereafter.

The Company made interest payments of $46.2 mjldi7.4 million and $44.0 million in 2004, 2003 &2@D2, respectively.

(8) PENSION AND EMPLOYEE BENEFIT PLANS:

The Company has noncontributory defined benefisfmmplans which cover certain of its domestic eaypks. Benefit accruals under mos
these plans have ceased, and pension expensdifmddeenefit plans is not significant for any bétperiods presented. It is the Company’s
policy to fund, at a minimum, amounts required by Internal Revenue Service.

The Company acquired Gilbarco, Inc. on Februa3002, Videojet Technologies on February 5, 2002iddr Instrumentation Limited on
February 4, 2002 and Thomson Industries on Octb®e2002, including each of their pension and petstement plans which were
subsequently merged with the Company’s plan. Or@ilbfarco’s pension plans was transferred to itplegrees’ collective bargaining
organization in 2003. The Company recorded no galoss on this transfer.
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In addition to providing pension benefits, the Camyp provides certain health care and life insurdareefits for some of its retired
employees. Certain employees may become eligiblthése benefits as they reach normal retiremesnindgle working for the Company.
The following sets forth the funded status of thendstic plans as of the most recent actuarial tialigusing a measurement date of

September 30 (in millions):

Change in benefit obligation

Benefit obligation at beginning of ye
Service cos

Interest cos

Amendments and oth

Actuarial loss

Transfer or divestitur

Retiree contribution

Benefits paic

Benefit obligation at end of ye

Change in plan asset

Fair value of plan assets at beginning of \
Actual return on plan asse

Employer contributiot

Acquisition (transfer or divestitur
Benefits paic

Fair value of plan assets at end of y
Funded statu

Accrued contributiot

Unrecognized transition obligatic
Unrecognized los

Unrecognized prior service cc

Prepaid (accrued) benefit cc

Pension Benefits

Other Benefits

2004 2003

2004 2003

$564.2 $526.¢

1. 16.€
324 34.(
— 1.1

6. 46.€
— (27.0

(329 (339

$159.6 $147.(

2.5 2.0
9.4 10.2

(389 (8.3
9. 18.¢
71y @ —
3.1

140 (100

573.C 564.2

449.% 446.¢

123.¢ 159.¢

(1235 (159.9)

2.7 2.7
55.E 53.C
(43.9) (7.9)

$(108.9 $(112.0

Weighted average assumptions used to determine bédit®bligations measured at September 30:

Discount rate

Rate of compensation incree
Medical trend rat~ initial

Medical trend rat— grading perioc
Medical trend rat— ultimate

Components of net periodic benefit cos
Service cos

Interest cos

Expected return on plan ass
Amortization of transition obligatio
Amortization of (gain) los

Amortization of prior service co:
Curtailment gair

Net periodic (benefit) co:

2003 2002

47.% 62.7
10.€ 0.€
— (27.0)
(32.9) (33.9)
474.¢ 449.:
(98.0) (114.9)
— 10.C
— (0.3
193.7 204.2
$957 $ 99.
2004
5.75%
4.0(%
11.0(%
6 year:

6.0(% 7.0(%

4.0(% 4.0(%

11.0%  11.0(%
6 year 5 year:

5.0(% 5.0(% 6.0(%
Pension Benefits Other Benefits
2004 2003 2004 2003

$ 1.8 $16& $2E §$2C
324 34C 94 10z
407 (425 — @ —
0.1 (01 —  —

10.€

34 33 27
— B3 (10 (01

~

— (225 — —

$ 42 $(14.0 $14.c $14.C
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Weighted average assumptions used to determine n@triodic benefit cost measured at September 30:

2004 2003 2002
Discount rate 6.0(% 7.0(% 7.5(%
Expected lon-term return on plan asse 8.5(% 8.5(% 9.0(%
Rate of compensation incree 4.0(% 4.0(% 4.0(%
Medical trend rat— initial 11.0(% 11.0(% 11.0(%
Medical trend rat— grading perioc 6 year: 5 year 5 year
Medical trend rat— ultimate 5.0(% 6.0(% 6.0(%

Effect of a one-percentage-point change in assuméealth care cost trend rates ($ in millions)

1% Point Increase 1% Point Decreas:
Effect on the total of service and interest coshponent: $ 0.7 $ (0.€)
Effect on postretirement benefit obligati $ 10.2 $ (9.6)

Selection of Expected Rate of Return on Assets

For 2004 and 2003, the Company used an expectgetéom rate of return assumption of 8.5% for thenpany’s defined benefit pension
plan. The Company had used 9% as the expecteddongrate of return on assets in 2002. The Compaawnds on further lowering the
expected long-term rate of returns assumption td@92005.

Investment Policy

The plan’s goal is to maintain between 60% to 70%sassets in equity portfolios, which are inesbin funds that are expected to mirror
broad market returns for equity securities. Theubed of the asset portfolio is invested in corpplainds and bond index funds.

Asset Information
% of measurement date assets by asset cate

2002 2002
Equity securitie: 70% 61%
Debt securitie! 27% 37%
Cash 3% 2%
Total 10C% 10(%

Expected Contributions

While not statutorily required to make contribusaie the plan for 2003, the Company contributed i®illlon to the plan before December
31, 2003. The Company made no contributions in 2084 Company anticipates there will be no stajutonding requirements for the
defined benefit plan in 2005.

Other Matters

The Company recorded a curtailment gain in 2008 &esult of freezing the ongoing contributionstsoGash Balance Pension Plan effective
December 31, 2003. The gain totaled $22.5 mill&i4(6 million after tax, or $0.05 per share) amate@sents the unrecognized benefits
associated with prior plan amendments were beingr@rad into income over the remaining service @ of participating associates prior to
freezing the plan. The Company will continue redcagdrension expense related to this plan, repraggirterest costs on the accumulated
benefit obligation and amortization of actuariaides.

Due to declines in the equity markets in 2001 ab@P? the fair value of the Company’s pension fusskts has decreased below the
accumulated benefit obligation due to the participan the plan. After recording a minimum pendiability adjustment of $76.9 million (n
of tax benefit of $39.6 million) at December 31020the Company increased the minimum pensionlitalbd $114.1 million (net of tax
benefit of $59.6 million) at December 31, 2003 assult of changes in actuarial assumptions, inotythe impact of the plan curtailment
noted above. The Company reduced the minimum pettisioility to $107.2 million (net of tax benefif 855.9 million) at December 31, 20
as a result of change in actuarial assumptiongplardasset performance.

Substantially all employees not covered by definedefit plans are covered by defined contributitamg, which generally provide funding
based on a percentage of compensation.
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Pension expense for all plans, including the $22Ibon gain on curtailment in 2003, amounted t@¥6million $22.9 million, and $45.5
million for the years ended December 31, 2004, 20182002, respectively.

In addition to the plans discussed above, the Cospaintains several smaller defined benefit plarsountries outside the United States.
Select information regarding the significant planas follows (in millions):

2004 2003
Service cos $ 2.C $ 24
Interest cos 5.C 4.C

$ 7.C $ 6.4

Benefits paic $ 54 $ 2E
Accumulated plan benefit obligatic $ 96.4 $71¢
Assets available for benefi 48.4 39.4
Funded statu $(48.0) $(32.7)
Actuarial (gains) losses and ott $ (1.5 $ 04
Prepaid (accrued) benefit cc $(49.5) $(31.7)
Discount rate 5.5% 5.5%
Rate of compensation incree 2.%% 3.C%

In May 2004, the Financial Accounting Standardsr8assued Staff Position No. 106-2 (“FSP 106-2"¢cAunting and Disclosure
Requirements Related to the Medicare PrescriptiagDmprovement and Modernization Act of 2003"g(tti\ct”). The Act introduces a
prescription drug benefit under Medicare (“MedicBaet D”) as well as a federal subsidy to sponebmost-retirement health care benefit
plans that provide a benefit that is at least ad@lia equivalent to Medicare Part D. FSP 106-2esgpdes FSP 106-1, “Accounting and
Disclosure Requirements Related to the MedicaredPipion Drug, Improvement and Modernization AERO03”, which was issued in
January 2004 and permitted a sponsor of a poseimetint health care plan that provides a prescrigtiog benefit to make a otiese electior
to defer accounting for the effects of the Act midre authoritative guidance on the accountinglierfederal subsidy was issued. The
Company elected the one-time deferral allowed ufR& 106-1. FSP 106-2 provides authoritative guidam the accounting for the federal
subsidy and specifies the disclosure requirementsrhployers who have adopted FSP 106-2, inclutfinge who are unable to determine
whether benefits provided under its plan are a@lpequivalent to Medicare Part D. FSP 106-2 wfisctive for the Company’s third
quarter of 2004. Based on available informatios,@mmpany has formed a conclusion that its retiredical plans provide benefits that ar
least actuarially equivalent to Medicare Part D.aA®sult, the accrued post-retirement benefigakilbn was reduced by approximately $12
million and reduced the annual net periodic berefitt was reduced by approximately $1 million. Té@uction in the accrued benefits
obligation has been included in “amendments andrdih the above reconciliation of the funded ssatfithe plan. Detailed final regulations
necessary to implement the Act have not been issueldding those that would specify the mannewiich actuarial equivalency must be
determined, the evidence required to demonstratmaal equivalency, and the documentation requéngisinecessary to be entitled to the
subsidy. Since final regulations have not beereidsthe Company’s benefit recorded may changetiurdperiods.

(9) LEASES AND COMMITMENTS:

The Company’s leases extend for varying periodsmd up to 10 years and, in some cases, contagwadroptions. Future minimum rental
payments for all operating leases having initialeanaining non-cancelable lease terms in excesa®iear are $58 million in 2005, $46
million in 2006, $37 million in 2007, $28 milliomi2008, $24 million in 2009 and $59 million therteaf Total rent expense charged to
income for all operating leases was $62 millior6 $illion and $56 million, for the years ended Deter 31, 2004, 2003, and 2002,
respectively.

The Company generally accrues estimated warrarsts @ the time of sale. In general, manufacturedycts are warranted against defec
material and workmanship when properly used foir théended purpose, installed correctly, and appetely maintained. Warranty period
terms depend on the nature of the product and rxage90 days up to the life of the product. Theoamt of the accrued warranty liability is
determined based on historical information suchast experience, product failure rates or numbends repaired, estimated cost of mate
and labor, and in certain instances estimated ptydamage. The liability, shown in the followirgple, is reviewed on a quarterly basis and
may be adjusted as additional information regar@xygected warranty costs becomes known.
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In certain cases the Company will sell extendedavdy or maintenance agreements. The proceedstfrese agreements is deferred and
recognized as revenue over the term of the agreemen

The following is a roll forward of the Company’s manty accrual for the years ended December 314 20d 2003 ($ in 000’s):

Balance December 31, 20 $61,23¢
Accruals for warranties issued during per 51,44
Changes in estimates related to-existing warrantie 10,85:
Settlements mac (56,20¢)
Additions due to acquisitior 3,14z
Balance December 31, 20 70,46"
Accruals for warranties issued during per 56,71
Changes in estimates related to-existing warrantie 3,39¢
Settlements mac (65,387)
Additions due to acquisitior 14,91¢
Balance December 31, 20 $ 80,10¢

(10) LITIGATION AND CONTINGENCIES:

Certain of the Compang’operations are subject to environmental lawsragdlations in the jurisdictions in which they ogter, which impos
limitations on the discharge of pollutants into reund, air and water and establish standardghé&generation, treatment, use, storage and
disposal of solid and hazardous wastes. The Compasy also comply with various health and safetylations in both the United States
and abroad in connection with its operations. Then@any believes that it is in substantial compléanith applicable environmental, health
and safety laws and regulations. Compliance wiglsehlaws and regulations has not had and, basedr@ant information and the applicable
laws and regulations currently in effect, is ngpested to have a material adverse effect on thep@ayis capital expenditures, earnings or
competitive position.

In addition to environmental compliance costs,@toenpany may incur costs related to alleged enviental damage associated with past or
current waste disposal practices or other hazardwmisrials handling practices. For example, geoesaif hazardous substances found in
disposal sites at which environmental problemsaliegied to exist, as well as the owners of tho®s sind certain other classes of persons, ar
subject to claims brought by state and federalleggrty agencies pursuant to statutory authoritye Tompany has received notification from
the U.S. Environmental Protection Agency, and fdate and foreign environmental agencies, thatitiond at a number of sites where the
Company and others disposed of hazardous wastese@tpan-up and other possible remedial acti@hraay be the basis for monetary
sanctions, including sites where the Company has lentified as a potentially responsible partganfederal and state environmental laws
and regulations. The Company has projects undeatvagveral current and former manufacturing faesitin both the United States and
abroad, to investigate and remediate environmeotaiamination resulting from past operations. Irtipalar, Joslyn Manufacturing Compa
(“JMC"), a subsidiary of the Company acquired irp@enber 1995 and the assets of which were divéstddvember 2004, previously
operated wood treating facilities that chemicallggerved utility poles, pilings, railroad ties amdod flooring blocks. These facilities used
wood preservatives that included creosote, perdagphenol and chromium-arsenic-copper. All suchting operations were discontinued or
sold by JMC prior to 1982. While preservatives weaadled in accordance with then existing law, emrmental law now imposes retroac!
liability, in some circumstances, on persons whoeavor operated wood-treating sites. JMC is rentiadizome of its former sites and will
remediate other sites in the future. In connectvith the divestiture of the assets of this businddC retained the environmental liabilities
described above and agreed to indemnify the buyttrecassets with respect to certain environmeneated liabilities. The Company is also
from time to time party to personal injury or otledaims brought by private parties alleging injdiye to the presence of or exposure to
hazardous substances.

The Company has made a provision for environmeatakdiation and environmental-related personalynjlaims; however, there can be no
assurance that estimates of these liabilitieswatlchange. The Company generally makes an assessfibe costs involved for its
remediation efforts based on environmental stuaéesell as its prior experience with similar sitéshe Company determines that it has
potential remediation liability for properties cemtly owned or previously sold, it accrues theltetsdimated costs, including investigation and
remediation costs, associated with the site. Tha@2my also estimates its exposure for environmeatated personal injury claims and
accrues for this estimated liability as such clabmsome known. While the Company actively pursygsa@priate insurance recoveries as
as appropriate recoveries from other potentiabpomsible parties, it does not recognize any imagaecoveries for environmental liability
claims until realized. The ultimate cost of siteastup is difficult to predict given the uncertadstiof the Company’s involvement in certain
sites, uncertainties regarding the extent of tiqgired cleanup, the availability of alternativeaslep methods, variations in the interpretation
of applicable laws and regulations, the possiboftynsurance recoveries with respect to certagssand the fact that imposition of joint and
several liability
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with right of contribution is possible under ther@arehensive Environmental Response, Compensatibhiability Act of 1980 and other
environmental laws and regulations. As such, tbarebe no assurance that the Company’s estimagrs/sbnmental liabilities will not
change. In view of the Company’s financial positeord reserves for environmental matters and basediment information and the
applicable laws and regulations currently in efféoe Company believes that its liability, if amglated to past or current waste disposal
practices and other hazardous materials handliactipes will not have a material adverse effecit®financial condition or cash flow.

Certain of the Compang’products are medical devices that are subjeegialation by the FDA and by the counterpart agesof the foreigi
countries where the products are sold, as wekdsrél, state and local regulations governing thiage, handling and disposal of radioactive
materials. The Company believes that it is in saftsl compliance with these regulations. The Camypa also required to comply with
various export control and economic sanctions l&Ne-United States governments have also implementeithsiexport control regulation
which may affect Company operations or transactgutgect to their jurisdictions. The Company bedigthat it is in substantial compliance
with applicable regulations governing such exporitmol and economic sanctions laws.

In June 2004, a federal jury in the United Statesdri@t Court for the District of Connecticut reted a liability finding against Raytek
Corporation, a subsidiary of the Company, in ampat#ringement action relating to sighting techomy for infrared thermometers, finding
that the subsidiary willfully infringed two paterdasd awarding the plaintiff, Omega Engineering lapproximately $8 million in damages.
On October 26, 2004, the judge entered an ordelinigethe awarded damages and requiring the swgithh pay plaintiff's legal fees. The
Company believes it has meritorious grounds to seedrsal of the order and is vigorously pursuithgailable means to achieve reversal.
The purchase agreement pursuant to which the Copagaajuired the subsidiary in 2002 provides indeioaifon for the Company with
respect to these matters and management doespeattékese matters to have a material adverse effiethe Company’s consolidated results
of operations or financial condition.

Accu-Sort, Inc., a subsidiary of the Company, d¢egendant in a suit filed by Federal Express Cation on May 16, 2001 and subsequently
removed to the United States District Court fortfiestern District of Tennessee alleging breachoatract, misappropriation of trade secr
breach of fiduciary duty, unjust enrichment andveosion. Plaintiff engaged Accu-Sort to develogaming and dimensioning system, and
alleges that prior to becoming a subsidiary ofGloenpany AccuSort breached its contractual obligations to, amshppropriated trade secr
of, plaintiff by developing dimensioning and scamgidimensioning products for other customers. Bfageeks injunctive relief and
monetary damages, including punitive damages.a dite is currently scheduled for July 2005. Ad thme, the Company cannot predict the
outcome of the case and, therefore, it is not péssd estimate the amount of loss or the rangmté#ntial losses that might result from an
adverse judgment or settlement in this matter. furehase agreement pursuant to which the Compapjrad Accu-Sort in 2003 provides
certain indemnification for the Company with regptecthis matter. Management does not expect thitemto have a material adverse effect
on the Company’s consolidated results of operatiwrfancial condition.

In addition, the Company is, from time to time, jgab to routine litigation incidental to its buss®e These lawsuits primarily involve claims
for damages arising out of the use of the Compaprgducts, allegations of patent and trademarlngément and trade secret
misappropriation, and litigation and administratpreceedings involving employment matters and cororakdisputes. The Company may
also become subject to lawsuits as a result ofgrdsiture acquisitions. Some of these lawsuitfuite claims for punitive as well as
compensatory damages. While the Company maintasnkans compensation, property, cargo, auto, prodigeteral liability, and directors’
and officers’ liability insurance (and have acqdirgghts under similar policies in connection wegrtain acquisitions) that cover a portion of
these claims, this insurance may be insufficientir@available to protect the Company against paklutss exposures. In addition, while
management believes the Company is entitled tanimifecation from third parties for some of thesaigis, these rights may also be
insufficient or unavailable to protect the Compagginst potential loss exposures. The CompanyJealithat the results of these litigation
matters will not have a materially adverse effectiee Company’s financial condition or cash floegen before taking into account any
related insurance recoveries.

The Company carries significant deductibles anfliestred retentions for workers’ compensation,pemy, automobile, product and general
liability costs, and management believes that thmg@any maintains adequate accruals to cover theet liability. Management determines
the Company’s accrual for self-insurance liabibgsed on claims filed and an estimate of claimgriec but not yet reported. The Company
maintains the Company’s third party insurance [pedicip to certain limits to cover liability costséxcess of predetermined retained amounts

The Company’s Matco subsidiary has sold, with reseuor provided credit enhancements for certaitsafccounts receivable and notes
receivable. Amounts outstanding under this progagproximated $29 million, $75 million and $93 nati as of December 31, 2004, 2003
and 2002, respectively. The Company and the sugidiccount for such sales in accordance with SRASL40, “Accounting for Transfers
and Servicing of Financial Assets and Extinguishinadiabilities—a replacement of FASB Statement N@5.” A provision for estimated
losses as a result of the recourse has been intindecrued expenses. No gain or loss arose fnesettransactions.

As of December 31, 2004, the Company had no knawbgble but inestimable exposures that are expéatedve a material effect on the
Company’s financial position and results of openadi
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(11) INCOME TAXES:
The provision for income taxes for the years eridedember 31 consists of the following (in thousands

2004 2003 2002
Federal:
Current $1890( $ — $ —
Deferred 179,67 163,94 160,30:
State and loce 15,80( 18,00¢ 15,31t
Foreign 97,34( 78,257 47,71(
Income tax provisiol $311,71° $260,20: $223,32°

Current deferred income tax assets are reflectpdeipaid expenses and other current assets. Lomgdieferred income tax liabilities are
included in other long-term liabilities in the acgpanying balance sheets. Deferred income taxesstafighe following (in thousands):

2004 2003
Bad debt allowanc $ 10,92: $ 13,91¢
Inventories 55,63’ 31,24¢
Property, plant and equipme (48,579) (22,709
Pension and postretirement bene 17,88t 47,68t
Insurance, including se- insurance (25,120 26,41(
Basis difference in LYONs Note (48,75¢) (34,440
Goodwill and other intangible (251,169 (111,68
Environmental and regulatory compliar 29,40: 29,63’
Other accruals and prepayme 80,57¢ 59,16:
Deferred service incorr (131,15¢) (133,24)
Tax credit and loss carryforwar 85,95 53,20(
All other account: (8,840 (32,009
Net deferred tax liabilit (233,229 $ (72,819

Deferred taxes associated with temporary differemesulting from timing of recognition for inconextpurposes of fees paid for services
rendered between consolidated entities are reflexgadeferred service income in the above tables@lfees are fully eliminated in
consolidation and have no effect on reported reegemeome or reported income tax expense.

The effective income tax rate for the years endeddinber 31 varies from the statutory federal inctaneate as follows:

Percentage of Pre-tax Earnings

2004 2003 2002
Statutory federal income tax re 35.(% 35.(% 35.(%
Increase (decrease) in tax rate resulting fr
Basis difference on sale of busin 0.€ — —
State income taxes (net of Federal income tax i 1.C 15 1kt
Taxes on foreign earning (6.€) (3.0 (2.5
Research and experimentation credits and ¢ (0.5 (0.9 —
Effective income tax rat 29.5% 32.6% 34.(%

The Company made income tax payments of $126.9omil$93.7 million and $98.8 million in 2004, 2088d 2002, respectively. The
Company recognized a tax benefit of approximaté.$ million, $27.5 million and $28.3 million in @8, 2003 and 2002, respectively,
related to the exercise of employee stock optisnéch has been recorded as an increase to addipaitkin capital. During 2003 and 2002,
the Company made U.S. Federal payments of $65midind $50 million, respectively, related to revsenf prior years’ tax return filings,
which are included in the total tax payments fartegear.
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Included in deferred income taxes as of DecembgP@04 are tax benefits for U.S. and non-U.S. petating loss carryforwards primarily
associated with acquired businesses totaling appedgly $21 million (net of applicable valuatioricalances of approximately $50 million).
Certain of the losses can be carried forward imitefy and others can be carried forward to varidaies through 2014. The recognition of
any future benefit resulting from the reductiortted valuation allowance will reduce goodwill of thequired business. In addition, the
Company also had general business and foreigrréaikt carryforwards aggregating approximately $6lion at December 31, 2004 which
are expected to reduce future taxes payable bg thepany.

The Company provides income taxes for unremittediegs of foreign subsidiaries that are not congidgoermanently reinvested overseas.
As of December 31, 2004, the approximate amougtafings from foreign subsidiaries that the Compaomsiders permanently reinvested
and for which deferred taxes have not been prowugslapproximately $1.6 billion. United States meotaxes have not been provided on
earnings that are planned to be reinvested indefinbutside the United States and the amount cif saxes that may be applicable is not
readily determinable given the various tax planratigrnatives the Company could employ should didketo repatriate these earnings.

The American Jobs Creation Act of 2004 (the Actvsles the Company with an opportunity to repatrigh to $500 million of foreign
earnings during 2005 at an effective US tax ratg.25%. At the present time, the Company has remtitn to repatriate any foreign earnings
under the provisions of the Act. The Company wilhtinue to evaluate its position throughout theryespecially if there are changes or
proposed changes in foreign tax laws or in the & @tton of international businesses.

The Companys legal and tax structure reflects both the nunobacquisitions and dispositions that have occuonegt the years as well as-
multi-jurisdictional nature of the Company’s busises. Management performs a comprehensive reviés gibbal tax positions on an
annual basis and accrues amounts for potentialdatingencies. Based on these reviews and thet gfsdiscussions and resolutions of
matters with certain tax authorities and the clesfrtax years subject to tax audit, reserves djtested as necessary. Reserves for these tax
matters are included in “Taxes, income and otheddcrued expenses as detailed in Note 6 in thengzanying financial statements. In
connection with the completion of a federal incaapeaudit in 2002, the Company adjusted certainnme tax related reserves established
related to the sale of a previously discontinuegragion and recorded a $30 million credit to itsrfb quarter 2002 income statement. This
credit has been classified separately below neiiregs from continuing operations since the taxmeserelated to a previously discontinued
operation.

(12) EARNINGS PER SHARE (EPS):

Basic EPS is calculated by dividing earnings byweéhted-average number of common shares outstarfdi the applicable period. Diluted
EPS is calculated after adjusting the numeratorthedlenominator of the basic EPS calculationtierdffect of all potential dilutive common
shares outstanding during the period. Informat&ated to the calculation of earnings per shamofmon stock before the effect of the
accounting change and reduction of income tax vesaelated to a previously discontinued operas@summarized as follows:

Net Earnings Before
the Effect of the
Accounting Change
and Reduction of

Income Tax Reserve Per Share
Sha(es

(in thousands, except per share amounts) (Numerator) (Denominator) Amount
For the Year Ended December 31, 200«
Basic EPS $ 746,00( 308,96- $ 241
Adjustment for interest on convertible debentt 8,59¢ —
Incremental shares from assumed exercise of ddudptions — 6,69¢
Incremental shares from assumed conversion ofdheertible debentur — 12,03¢
Diluted EPS $ 754,59¢ 327,70: $ 2.3C
For the Year Ended December 31, 200:
Basic EPS $ 536,83- 306,79: $ 1.7%
Adjustment for interest on convertible debentt 8,412 —
Incremental shares from assumed exercise of dédudptions — 4,28¢
Incremental shares from assumed conversion ofdheertible debentur — 12,06:
Diluted EPS $ 545,24t 323,14( $ 1.6¢€
For the Year Ended December 31, 2002:
Basic EPS $ 434,14: 300,44¢ $ 1.4t
Adjustment for interest on convertible debentt 7,901 —
Incremental shares from assumed exercise of dédudptions — 4,45¢

Incremental shares from assumed conversion ofdheertible debentur — 12,06:




Diluted EPS $ 442,04: 316,96 $ 1.3¢
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(13) STOCK TRANSACTIONS:

On April 22, 2004, the company’s Board of Directdeslared a two-for-one split of its common stobke split was effected in the form of a
stock dividend paid on May 20, 2004 to shareholdérgcord on May 6, 2004. All share and per sli@fiemation presented in this Form 10-
K has been retroactively restated to reflect tiiecenf this split.

On July 1, 2002, the Company amended its certdiohincorporation to increase its authorized nunabeshares of common stock from 600
million to 1 billion shares. This amendment wasrappd by the Company’s shareholders at its Mayd@22annual meeting.

On March 8, 2002, the Company completed the issuah3.8 million shares of the Company’s commamlsfor net proceeds to the
Company of $467 million.

Changes in stock options outstanding under the Ale@and Restated Danaher Corporation 1998 StodkrOptan were as follows:

Number of Shares

(in thousands, except per share data) Under Option
Outstanding at December 31, 2001 (average $19.14 gbare) 20,04¢
Granted (average $31.19 per shi 3,04¢
Exercised (average $11.19 per shi (3,749
Cancelled (average $23.62 per sh (550
Outstanding at December 31, 2002 (average $22.55 gbare) 18,80(
Granted (average $35.82 per shi 6,46:
Exercised (average $15.39 per shi (2,120
Cancelled (average $23.25 per sh (1,399
Outstanding at December 31, 2003 (average $27.14 ghare) 21,75(
Granted (average $ 48.85 per shi 3,70z
Exercised (average $ 21.10 per sh. (1,487
Cancelled (average $ 32.42 per sh (45€)
Outstanding at December 31, 200

(at $7.81 to $57.00 per share, average $30.80haee) 23,50¢

All options under the plan are granted at not thas existing market prices, expire ten years ftioendate of grant and generally vest ratably
over a five-year period. As of December 31, 20@tioms with a weighted average remaining life giers covering 8.7 million shares were
exercisable at $7.81 to $41.50 per share (aver2@®3 per share) and options covering 3.2 millloares remain available to be granted.
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Options outstanding at December 31, 2004 are suiretbbelow:

Outstanding Exercisable
Shares Average Average Shares Average

(thousands’ Exercise Price Remaining (thousands Exercise Price
Exercise Price Life
$7.81 to $13.5i 1,86¢ 11.1¢ 2 1,86¢ 11.1¢
$14.85 to $20.7 58¢ 16.0¢ 3 58¢ 16.11
$22.69 to $30.6 9,611 25.01 6 4,927 24.4:
$31.85to $41.7. 7,77¢ 35.4¢ 8 1,30z 34.6%
$41.75 to $57.0r 3,661 48.5] 9 24 52.3i

Nonqualified options have been issued only atrfarket value exercise prices as of the date oftgharing the periods presented herein,
the Company does not recognize compensation amstpfions of this type. The weighted-average gdae fair market value of options
issued was $16 per share in 2004, $13 per sh&@0B, and $14 per share in 2002. The weighted geerasts of options granted in 2004
calculated using the Black-Scholes option pricingded and assuming a 3.95% risk-free interest eateyear life for the option, a 25%
expected volatility and dividends at the curreniual rate.

The following table illustrates the pro-forma effe€ net income and earnings per share if theviaine based method had been applied to all
outstanding and unvested awards in each yeart{isands, except per share amounts):

2004 2003 2002
Net earnings before effect of accounting changeraddction of income tax reserv— as reportet $746,00( $536,83: $434,14:
Deduct: Stock-based employee compensation expetserdned under fair value based method for all
awards, net of related tax effe (28,487 (26,755 (20,960)
Pro forma net earning $717,510 $510,07¢ $413,18:
Earnings per share before effect of accounting ghamd reduction of income tax reser
Basic- as reportel $ 241 $ 178 $§ 1.4f
Basic- pro forma $ 232 $ 166 $ 1.3¢
Diluted - as reportet $ 23C $ 16¢ $ 1.3¢
Diluted - pro forma $ 222 $ 16C $ 1.3¢

In May 2003 and March 2004, the Company’s BoarBioéctors granted an aggregate of 1.1 million retd share units to certain members
of management. The Company expensed $8.1 millidr&6 million in 2004 and 2003, respectively, @amoection with these awards which
were amounts equal to the expected ultimate fairevaf the awards on the measurement date recoadgioly over the respective vesting
periods.

In August 2003, the Company amended its ExecutiefeiDed Incentive Program available to certairnef€Company’s executives. In
connection with this amendment, certain deferredmensation amounts, that previously could have betted for cash, will be settled in
Company stock. Due this change, approximately $ilidbmwas reclassified as additional paid-in-capfrom other liabilities in 2003.

During 2002, the Company issued approximately 8l ghares of the Compasgycommon stock to a former officer of the Compansspan
to a previously existing employment contract, edrneprior years. These amounts are included asrgponent of common stock issued for
options exercised in the Consolidated StatemeStatkholders’ Equity.
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(14) SEGMENT DATA:

Beginning with this Annual Report on Form 10-K, tiempany realigned its segment reporting primatilg to significant acquisitions in
2004. The Company previously reported under twaorsags: Tools & Components and Process/Environmé&uatrols. The Company
currently reports under three segments: Tools & gaments, Professional Instrumentation, and Indalstiéchnologies. The Tools &
Components segment is unchanged between the cysanand prior year’'s presentations. The Procesgtithmental Controls segment has
been realigned under Professional Instrumentatiomprising electronic test, environmental, and ro&diechnology companies and
Industrial Technologies, comprising motion, indigtcontrols, product identification and other reatompanies. All prior year information
has been restated to reflect this realignment.

Operating profit represents total revenues lessatipg expenses, excluding other expense, intarestncome taxes. The identifiable assets
by segment are those used in each segment’s apesalintersegment amounts are eliminated to aatiwensolidated totals.

Detailed segment data for the years ended DeceBih@004, 2003 and 2002 is presented in the foligwable (in thousands):

2004 2003 2002
Total Sales
Professional Instrumentatic $2,915,69 $1,916,01- $1,676,08
Industrial Technologie 2,667,35 2,180,67. 1,709,06
Tools & Component 1,306,25 1,197,19I 1,192,07
$6,889,30. $5,293,871 $4,577,23.
Operating Profit
Professional Instrumentatic $ 544,00t $ 357,52¢ $ 298,18t
Industrial Technologie 393,52: 316,81 242,27
Tools & Component 198,25: 173,82: 181,35¢
Other (30,644 (24,669 (20,699
Pension curtailmer — 22,50( —

$1,105,13: $ 845,99 $ 701,12

Identifiable Assets
Professional Instrumentatic $4,116,24. $1,889,93. $1,608,30!
Industrial Technologie 3,472,241 3,423,88: 3,083,29
Tools & Component 768,65¢ 786,94¢ 811,80
Other 136,74 789,28t 525,73t

$8,493,89:  $6,890,05( $6,029,14!

Liabilities:
Professional Instrumentatic $1,092,451 $ 534,35¢ $ 506,48!
Industrial Technologie 854,32: 781,04¢ 643,31!
Tools & Component 315,40t 313,22. 311,10¢
Other 1,612,02 1,614,710 1,558,64!

$3,874,21. $3,243,34. $3,019,54

Depreciation and Amortizatiol
Professional Instrumentatic $ 66,39 $ 42,090 $ 45,02¢
Industrial Technologie 60,57¢ 62,52¢ 48,14¢
Tools & Component 29,16: 28,81« 36,38¢

$ 156,12¢ $ 133,43t $ 129,56!

Capital Expenditures, Gro

Professional Instrumentatic $ 46,217 $ 21,53 $ 18,88
Industrial Technologie 51,10« 46,75 33,90¢
Tools & Component 18,58¢ 12,05¢ 12,63¢

$ 115,90¢ $ 80,347 $ 65,43(
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Operations in Geographical Areas
Year Ended December 31

Total Sales
United State!
Germany
United Kingdom
Denmark
All other

Long-lived assets
United State:
Germany
United Kingdom
Denmark
All other

Sales outside the United Stat
Direct Sales
Exports

Sales by Major Product Group:
(in thousands)

Analytical and physical instrumentati
Motion and industrial automation contre
Mechanics and related hand to
Medical & dental product

Product identificatior

Aerospace and defen

Power quality and reliabilit

All other

Total

(15) QUARTERLY DATA-UNAUDITED (In Thousands, Except Per Share Data):

Net sales

Gross profit

Operating profit

Net earning:

Earnings per sharn
Basic
Diluted

2004

2003

2002

$4,461,38' $3,635,30! $3,304,79
773,16: 398,31° 256,13:
250,62 246,95¢ 209,95

263,23t — —
1,140,88: 1,013,29! 806,35
$6,889,30. $5,293,87! $4,577,23;
$3,509,69! $3,256,11: $3,104,37!
545,02: 201,81¢ 147,79
256,31! 234,82 169,67¢

784,05! — —
480,11° 255,14 220,04
$5,575,20: $3,947,89' $3,641,87!
$2,427,91. $1,658,57. $1,272,43
686,00( 611,00( 496,00(
$3,113,91. $2,269,57. $1,768,43

2004 2003 2002
$2,384,46. $2,023,82. $1,784,95!
1,239,69. 1,098,22: 869,82(
856,18 787,67¢ 760,53¢

672,92¢ — —
655,24° 472,88t 285,85°
431,37: 311,92: 278,06¢
284,58( 264,70¢ 251,78:
364,83t 334,63t 346,21¢
$6,889,30. $5,293,87( $4,577,23;

2004

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
$1,543,19. $1,621,24" $1,745,28" $1,979,58I
631,26: 685,70¢ 739,99: 835,70:
224,96t 272,24 291,92: 316,00
145,24 182,23 200,79¢ 217,73(
$ 047 % 05¢ % 0.6 % 0.7C
$ 04t % 056 % 06z $ 0.67
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2003
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter

Net sales $1,196,21! $1,299,43. $1,309,45. $1,488,77
Gross profit 467,39¢ 524,88t 542,50: 604,27¢
Operating profit 166,99: 201,21: 215,76" 262,02¢
Net earnings 103,12¢ 125,14. 138,61¢ 169,94¢
Earnings per shar

Basic $ 034 % 041 % 04t % 0.5t

Diluted $ 03: % 03¢ % 044 % 0.5¢

(16) NEW ACCOUNTING PRONOUNCEMENTS:

In December, 2004, the FASB issued SFAS No. 123R¢6unting for Stock-Based Compensation: Staterh28R sets accounting
requirements for “share-based” compensation to eyegls, including employee stock purchase plansPEpHhe statement eliminates the
ability to account for share-based compensatiamstietions using APB Opinion No. 2&ccounting for Stock Issued to Employees, and
generally requires instead that such transactierecbounted for using a fair-valbased method. Disclosure of the effect of expentiadait
value of equity compensation is currently requineder existing literature (see Note 13). The statgralso requires the tax benefit associ
with these share based payments be classifiedascing activities in the Statement of Cash Flaatkar than operating activities as curre
permitted. The statement is effective for the conypat the beginning of the Companies’ interim peéfi@ginning after June 15, 2005. The
Company is in the process of evaluating this statdérhowever; at this time the Company anticipatesli begin recording an expense for the
fair market value of options issued beginning ia third fiscal quarter of 2005. The full year poorha impact of this change in accounting
2004, 2003 and 2002 is included in Note 13 to thegdlidated Financial Statements.

(17) SUBSEQUENT EVENTS - ACQUISITION

In January 2005, the Company acquired, pursuamtéader offer announced on October 6, 2004, appeigly 99% of the outstanding
shares of Linx Printing Technologies PLC, a pupheéld United Kingdom company operating in the pretddentification market. The
Company intends to acquire the remaining outstanslvares through the compulsory acquisition prowusiof the applicable UK Companies
legislation. Once all of the outstanding sharesaamiired, it is expected that the total considenaor such shares will be approximately $
million in cash, including estimated transactiostscand net of cash acquired. Linx complementE€trapany’s product identification
businesses and has annual revenue of approxin&galynillion.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
NONE

ITEM 9A. CONTROLS AND PROCEDURES

The Company’s management, with the participatiothefCompany’s President and Chief Executive Offiaad Executive Vice President
and Chief Financial Officer, has evaluated theatifeness of the Company’s disclosure controlsoededures (as such term is defined in
Rules 13a-15(e) and 15d-15(e) under the Exchanglea&of the end of the period covered by this refgased on such evaluation, the
Company’s President and Chief Executive Officed B®recutive Vice President and Chief Financial €ffj have concluded that, as of the
end of such period, the Company’s disclosure ctstod procedures were effective.

Management’s annual report on the Company’s intexoatrol over financial reporting and the indepentregistered public accounting
firm’s attestation report are included in the Comyga 2004 Financial Statements in Item 8 of thisyAal Report on Form 10-K, under the
headings “Report of Management on Danaher Cormoratinternal Control Over Financial Reporting” diiteport of Independent
Registered Public Accounting Firm”, respectivelgdaare incorporated herein by reference.

There have been no changes in the Company’s intesn&rol over financial reporting that occurredidg the Company’s most recent
completed fiscal quarter that have materially aéfdcor are reasonably likely to materially affébe Company’s internal control over
financial reporting.

ITEM 9B. OTHER INFORMATION

On March 1, 2005, the Compensation Committee othwapany’s Board of Directors approved the perspediormance objectives for the
Company’s executive officers under the Companygimive compensation program. The objectives faageof these executive officers are
attached as Exhibit 10.8 to this Annual Report omi10-K.

PART III

ITEMS 10 THROUGH 14.

The information required under Items 10 throughslihcorporated herein by references to such in&tion included in the RegistraatProxy
Statement for its 2005 annual meeting, and tortf@ration under the caption “Executive Officergtod Registrant” in Part | hereof.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

a) The following documents are filed as part of tkepart.

(1) Financial Statements. The financial statementsetréorth under Iltem 8 of this report on Forn-K.

(2) Schedules. An index of Exhibits and Schedwdemipage 63 of this report. Schedules other thasetlisted below have been omitted
from this Annual Report because they are not reqiare not applicable or the required informaisoimcluded in the financial
statements or the notes there

DANAHER CORPORATION

INDEX TO FINANCIAL STATEMENTS, SUPPLEMENTARY DATA A ND FINANCIAL STATEMENT SCHEDULES

Page Number ir
Form 10-K
Schedules
Report of Independent Registered Public Accounfingn on Schedul 67
Valuation and Qualifying Accoun 68

(3) Exhibits. The exhibits listed in the accompanyindnibit Index are filed or incorporated by referersepart of this repor
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Exhibit
Number

DANAHER CORPORATION

EXHIBIT INDEX

Description

3.1

3.2

4.1

4.2

4.3

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

Articles of Incorporation of Danaher Corporatios,aanended

Amended and Restated By-laws of Danaher Corporation

Indenture Agreement dated as of October 28, 19%hhly
between Danaher Corporation and The First NatiBaak of
Chicago, as truste

Fiscal Agency Agreement dated as of July 25, 2G08rtd
between Danaher Corporation and Deutsche Bank At

Indenture Agreement dated as of January 22, 20@hdy
between Danaher Corporation and SunTrust Bankuatee

Amended and Restated Danaher Corporation 1998 &iptikn
Plan*

Form of Grant Acceptance Agreement under Amended an
Restated Danaher Corporation 1998 Stock Option*F

Danaher Corporation 1987 Stock Option Plan*

Amended and Restated Danaher Corporation & Subgdia
Executive Deferred Incentive Program*

Non-Qualified Stock Option Agreement dated as of M&6h
2003 by and between Danaher Corporation and H. émeer
Culp, Jr.*

Description of compensation arrangements for aedgaecutive
officers*

Description of incentive compensation program feeaitive
officers*

2005 executive officer incentive compensation paogr
performance goals

Danaher Corporation 2003 Incentive Plan*

Danaher Corporation Share Award Agreement dated Ekarch
26, 2003 by and between Danaher Corporation arichinrence
Culp, Jr.*
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Incorporated by reference from Exhibit 3 to Danaher
Corporatior's Form 1i-Q for the quarter ended June 28, 2!

Incorporated by reference from Exhibit 3.2 to Dasrah
Corporation’s Current Report on Form 8-K filed oadember 9,
2004

Incorporated by reference from Exhibit 4 to Danaher
Corporation’s Registration Statement on Form Si& (Fo. 333-
63591) filed with the Commission on September PB8L

Incorporated by reference from Exhibit 10(h) to Baer
Corporatior's Form 1K for the year ended December 31, 2!

Incorporated by reference from Exhibit 4.1 to Dasrah
Corporation’s Registration Statement on Form Si& (Fo. 333-
56406) filed with the Commission on March 1, 2(

Incorporated by reference from Annex B to Danaher
Corporation’s 2004 Proxy Statement on Schedule filéd with
the Commission on March 29, 20

Incorporated by reference from Danaher Corporagion’
Registration Statement on Form S-8 (File No. 0386® filed
with the Commission on July 21, 19

Incorporated by reference from Annex A to Danaher
Corporation’s 2003 Proxy Statement on Schedule filéd with
the Commission on April 1, 20(

Incorporated by reference from Exhibit 10.1 to Diaera
Corporation’s Form 10-Q for the quarter ended Sapt 26,
2003

Incorporated by reference from Annex B to Danaher
Corporation’s 2003 Proxy Statement on Schedule filéd with
the Commission on April 1, 20(

Incorporated by reference from Annex C to Danaher
Corporation’s 2003 Proxy Statement on Schedule filéd with
the Commission on April 1, 20(
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10.11

10.12

10.1¢

10.14

10.1¢

10.1¢

10.1%

10.1¢

10.1¢

10.2C

10.21

10.2zZ

10.22

21.1
23.1
311

31.2

32.1

32.2

Employment Agreement dated as of July 18, 2000naly a
between Danaher Corporation and H. Lawrence Cuip

Amendment to Employment Agreement by and betwearaber
Corporation and H. Lawrence Culp, Jr., dated dsafember 1¢

2001*

Letter agreement as of May 4, 2000 by and betwesraber and

Philip W. Knisely*

Letter agreement as of March 8, 1996 by and betWwearaher

and Steven Simms

Retirement Agreement dated November 15, 2004 bybathseer

Danaher Corporation and Patrick W. Allender*

Danaher Corporation Compensation Committee Resoluti
Regarding Early Retirement Treatment for PatrickANender*

Form of Noncompetition Agreement for Executive ©dfis
(including schedule of parties

Description of Danaher Corporation compensatioaragyements

for nor-management director:

Credit Agreement dated as of June 28, 2001 by atwden
Danaher Corporation and Bank of Amer

Credit Agreement dated as of July 23, 2003 by andrey
Danaher Corporation, Bank of America, N.A. anddtteer
lenders named therei

Supply Agreement dated as of March 31, 2003 byaandng

Sears, Roebuck and Co., Easco Hand Tools, Inal, gtortions

of this exhibit have been omitted pursuant to aiesg for

confidential treatment filed with the SecuritiesldExchange

Commission)

Offer Agreement dated December 11, 2003 by and gmon

Danaher Corporation, DH Denmark Holding ApS and
Radiometer A/<

Irrevocable Undertaking dated December 11, 2008rayamong

Investeringsselskabet af 30.4.1992 A/S, Danahep@ation,

DH Denmark Holding ApS and Johan Schroder
Subsidiaries of Registra

Consent of Independent Registered Public Accouriing

Certification of Chief Executive Officer Pursuantitem 601(b)
(31) of Regulation 3K, as adopted pursuant to Section 302 of

Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer Pursuantitem 601(b)

(31) of Regulation 3, as adopted pursuant to Section 302 of

Sarbane-Oxley Act of 2002

Certification of Chief Executive Officer, Pursudotl8 U.S.C.

Section 1350, As Adopted Pursuant to Section 9G6ef
Sarbane-Oxley Act of 200z

Certification of Chief Financial Officer, Pursuant18 U.S.C.

Section 1350, As Adopted Pursuant to Section 9a6ef
Sarbane-Oxley Act of 200z

Incorporated by reference from Exhibit 10(i) to Rher
Corporatior's Form 1K for the year ended December 31, 2!

Incorporated by reference from Exhibit 10(k) to Bhar
Corporation’s Form 10-K for the year ended Decen®ier2001

Incorporated by reference from Exhibit 10.8 to Dara
Corporatiors Form 1K for the year ended December 31, 2

Incorporated by reference from Exhibit 10.9 to Diaera
Corporatior's Form 1K for the year ended December 31, 2!

Incorporated by reference from Exhibit 10.1 to Drara
Corporation’s Current Report on Form 8-K filed oawémber
16, 2004

Incorporated by reference from Exhibit 99.1 to Diaera
Corporation’s Current Report on Form 8-K filed oowémber
16, 2004

Incorporated by reference from Exhibit 10.2 to Drara
Corporatior's Form 1-Q for the quarter ended July 2, 2C

Incorporated by reference from Exhibit 6.1 to Dasrah
Corporatior's Form 1-Q for the quarter ended June 29, 2!

Incorporated by reference from Exhibit 10.1 to Diaera
Corporation’s Form 10-Q for the quarter ended Sapt 26,
2003

Incorporated by reference from Exhibit 10.1 to Drara
Corporation’s Form 10-Q for the quarter ended Rife2003

Incorporated by reference from Exhibit 2.1 to Dasrah
Corporation’s Current Report on Form 8-K filed ogbFuary 6,
2004

Incorporated by reference from Exhibit 2.2 to Darah
Corporation’s Current Report on Form 8-K filed agbFuary 6,
2004

* Indicates management contract or compensatory ptarract or arrangemel
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Registhas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

DANAHER CORPORATION

By: /s/ H. LAWRENCE CULP, JR.

H. Lawrence Culp, J
President and Chief Executive Offic

Date: March 7, 2005

/s/ H. LAWRENCE CULP, JR. ) ) ] ) )
President, Chief Executive Officer and Direc

H. Lawrence Culp, J

/sl STEVEN M. RALES )
Chairman of the Boar

Steven M. Rale

/s/ MITCHELL P. RALES ] , )
Chairman of the Executive Committ

Mitchell P. Rales

/sl WALTER G. LOHR, JR. )
Director

Walter G. Lohr, Jr

/s/ DONALD J. EHRLICH )
Director

Donald J. Ehrlict

/sl MORTIMER M. CAPLIN )
Director

Mortimer M. Caplin

/s/ JOHN T. SCHWIETERS )
Director

John T. Schwieter

/s/ ALAN G. SPOON )
Director

Alan G. Spoor

/sl A. EMMET STEPHENSON, JR. ]
Director

A. Emmet Stephenson, .

/s/ PATRICK W. ALLENDER . ) . . . . .
Executive Vice Presider Chief Financial Officer and Secrete

Patrick W. Allendel

/sl ROBERT S. LUTZ . . . . ,
Vice President and Chief Accounting Offic

Robert S. Lut:
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Report of Independent Registered Public Accountindrirm

We have audited the consolidated financial statesnegfiDanaher Corporation as of December 31, 20@42803, and for each of the three
years in the period ended December 31, 2004 arnelisauwed our report thereon dated February 25, g6kided elsewhere in this Form-
K). Our audit also included the financial statemsettedule listed in Item 15 of this Form 10-K. Téihedule is the responsibility of the
Company’s management. Our responsibility is to egpran opinion based on our audits.

In our opinion, the financial statement scheduferred to above, when considered in relation tdddsc financial statements taken as a
whole, presents fairly in all material respectsitifermation set forth therein.

Ernst & Young LLP

Baltimore, Maryland
February 25, 2005
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DANAHER CORPORATION AND SUBSIDIARIES
SCHEDULE [I—VALUATION AND QUALIFYING ACCOUNTS

Write Offs,
Balance at Charged tc Charged tc Write Downs & Balance
Beginning of Costs & other at End of
Period Expenses Accounts Deductions Period
Classification
-_— (in thousands)
Year Ended December 31, 20
Allowances deducted from asset acco
Allowance for doubtful account $ 64,347 $17,93: $10,95(a) $ 14,80(  $78,42:
Year Ended December 31, 20
Allowances deducted from asset accou
Allowance for doubtful account $ 63638 $17,398 $ 3,82%a) $ 20,51«  $64,34:
Year Ended December 31, 20
Allowances deducted from asset accou
Allowance for doubtful accoun $ 44,000 $ 26,43¢ $10,80a) $ 17,60¢  $63,63¢

Notes: (=—Amounts related to businesses acquired, net ofiatsaelated to businesses disposed.

68
Exhibit 10.2

Form of Grant Acceptance Agreement under
Amended and Restated Danaher Corporation 1998 &iptikn Plan

GRANT ACCEPTANCE AGREEMENT

Congratulations <First Name> on your recent stquioo grant from Danaher Corporation! Option graars an important way for the
Company to demonstrate its appreciation for yoppsut and commitment as we continue to delivertanting financial performance to our
shareholders. Please review your grant detailsleétaelow:

Name: IXXXXXXX>
Grant Date <XXX>
Grant Price <XXX>

Number of Options Grante <XXX>

Grant Expiration Date SXXIXXIXX>

Your vesting terms for this grant are detailedfom Vesting Schedule and Details page of the web sit

The option is subject in all respects to the apylie provisions of the Danaher Corporation 199&I5®ption Plan document (the “Plan”).
This Agreement does not cover all of the rules épgly to the option under the Plan, and the P&iimds any terms in this Agreement that
Agreement does not define. Please read the Plamitiarize yourself with key Plan terms regardir&sting, grant award expiration (due to
termination, retirement, end of grant “lifespantt. how to exercise a grant, etc.

Unexercisable portions of your option expire imnag¢elly when you cease to be employed. Exercisabtéope of your option remain
exercisable until the first to occur of the followgi, each as defined further in the Plan, and thenddiately expire:

. The 30 day after your employment ends (unless anotherigioovapplies)
. The fifth anniversary of Retirement
. Immediately upon termination for Gross Misconduct

. For disability, the earlier of (i) the first annigary of your termination of employment for diséiiband (ii) 60 days after you ce:
to have a disabilit

. The first anniversary of your death
. Immediately upon violation of covenant not to coteper other post-employment restrictions.
After reviewing the Plan document and specific gdatails above, please acknowledge your grantiegking the box labeled “I have read

the grant agreement.” and by clicking on the Acdryiton at the bottom of the page if the grantrimfation is accurate. If any grant details
appear incorrect, please check the box lak“l have read the grant agreen”, click on the Decline button at the bottom of thg@aanc



notify your local HR representative of the errors.

Through this acknowledgement, you agree to thedexnd conditions of the Plan and this Agreementcandirm that this acknowledgement
serves as your notice of right to this grant. Yall mot be able to exercise any shares subjedtitodption grant until (i) you accept this grant
via the web site, (ii) the shares become exerasmbhccordance with the vesting schedule, andafliapplicable requirements imposed by
law have been met. Additionally, any sale of tharsh or any other transactions you might make thighstock are subject to Danaher’s
insider trading policy.

Exhibit 10.6

Danaher Corporation
Description of Compensation Arrangements for Certain Executive Officers

Following is a description of the compensation gements for each of the Company’s named execatfieers and for each other executive
officer who is also a member of the Company’s Ba#rBirectors (the “officers”). The compensatiomaargements consist of salary and
perquisites, and, for all officers other than MesSteven M. Rales and Mitchell P. Rales, annusi @acentive compensation and equity
awards. Except for Mr. Culp, who is party to an &yment agreement with Danaher incorporated byreefee to Exhibits 10.11 and 10.12 to
Danaher’s Annual Report on Form 10-K for the yeatesl December 31, 2004, each of the officers mtamill employee of Danaher.

Name and Position Base Salary
Steven M. Rales $ 295,00(
Chairman of the Boar

Mitchell P. Rales $ 295,00(
Chairman of the Executive Committ

H. Lawrence Culp, Jr. $1,000,00!
President and Chief Executive Offic

Patrick W. Allender $ 550,00(
Executive Vice President, Chief Financial Officeade&5ecretar

Philip W. Knisely $ 550,00(
Executive Vice Presidel

Steven E. Simms $ 550,00(
Executive Vice Presidel

Daniel L. Comas $ 300,000($400,000 effective April 4, 200

Senior Vice Preside-Finance and Corporate Developm

The officers are entitled to all benefits made galieavailable to Danaher associates. In additibe perquisites provided to the officers
consist primarily of term life insurance, reimbursent for club dues and tax preparation and findiptganing services, parking, an
automobile allowance, relocation costs, annual ighysand, with respect to the Chief Executive @fiand the Chief Financial Officer,
personal use of the Company plane when not inarseusiness purposes. In addition, Messrs. SteveRadles and Mitchell P. Rales are
permitted to make personal use of designated Coynpffice space and secretarial, tax and accoursémgices.

In addition, each officer (other than Messrs. SteMe Rales and Mitchell P. Rales) participateshia Company’s Executive Deferred
Incentive Program (“EDIP"), a shareholder-approvash-qualified, unfunded deferred compensation fanmg The Company credits an
amount to the officer's EDIP account on an annaaidin accordance with the terms of the EDIP, Widdncorporated by reference as
Exhibit 10.4 to Danaher’s Annual Report on FormKLésr the year ended December 31, 2004.

Annual cash incentive compensation awards areméeted in accordance with the Danaher Corporatiatetive officer incentive
compensation program, which is described in ExHiBi7 to Danaher’s Annual Report on Form 10-K fer year ended December 31, 2004.

Awards of equity compensation are made in accomlarith the Amended and Restated Danaher Corporafilé8 Stock Option Plan, which
is attached as Exhibit 10.1 to Danaher’s Annualdrepn Form 10-K for the year ended December 30420r any successor stockholder-
approved equity compensation plan.

All officers (other than Messrs. H. Lawrence Culp, Patrick W. Allender, Steven M. Rales and M#tP. Rales) are party to a
Noncompetition Agreement, the form of which is eltted as Exhibit 10.17 to Dana’s Annual Report on Form 10-K for the year ended
December 31, 2004. With respect to Messrs. CulpAdiethder, non-competition provisions are includedheir employment agreement and
retirement agreement, respectively. In addition, Miender is party to arrangements incorporateddigrence to Exhibits 10.15 and 10.16 to
the Form 10-K, Mr. Knisely is party to an arrangeiecorporated by reference to Exhibit 10.13 t® Horm 10K, and Mr. Simms is party 1
an arrangement incorporated by reference to Exhibit4 to the Form 10-K.

Exhibit 10.7

Danaher Corporation
Description of Incentive Compensation Program for Kecutive Officers

1. Overview . Danaher’s incentive compensation program for etiee officers is based on the following formula.

Base salarX Target Bonus PercentageFinancial FactoX Personal Factor Bonus

All incentive compensation payments to Danaher&ceakive officers (other than Messrs. Steven M. Raled Mitchell P. Rales, who do
not receive incentive compensation) are subjetiteapproval of the Compensation Committee of DarialBoard of Directors.



2. Base Salary and Target Bonus Percentagéhe base salary and target bonus percentage foroffimer are established early in the
calendar year in accordance with Danaher’s stangackedures.

3. Financial Factor. The Financial Factor is calculated as follows:
0.9+/-

“Factof X the higher of:
. % increase/decrease in actual, current year EPSponeryear EPS, or

. % increase/decrease in actual, current year EPScoweulative EPS since 1/1/03

“Factor” is equal to 4.0 current year earnings per share (“EPS”) incrdasesr prior year EPS, an@.0if current year EPS decreased
over prior year EPS. Calculation of EPS is on atdd basis and excludes extraordinary or non-remlitems such as accounting changes. If
current year EPS declines by more than 15% over pdar EPS, the Financial Factor equals zero arfibnus is awarded.

4. Personal Factor.The Personal Factor is a percentage that ranges(rm 1.5, depending on the performance of theéqudair officer. Early
in the calendar year, each officer in coordinatigtth his or her supervisor develops goals and aives for the year. These goals and
objectives can be qualitative or quantitative, thety are directly related to critical business otyjes. The proposed written objectives are
then reviewed and if appropriate approved by thedbar Compensation Committee. The officer's Peldeaetor for a given year is
determined by comparing the officer’'s actual docoraé performance to these goals and objectiveforffeance that meets expectations
results in a Personal Factor of 1.0, performanéaibexpectations results in a Personal Factorss than 1.0 and performance that exceeds
expectations results in a Personal Factor betweerd11.5, with 1.5 being the maximum Personal Fabtt can be awarded.

5. 162(m) Cap. Annual awards payable to executive officers urikemaher’s incentive compensation program are stitsjean overall cap.
The cap was approved by Danaher’s shareholde®@08 and is intended to ensure that payments tolizaisachief executive officer and fo
other most highly paid executive officers underitieentive compensation program constitute “quetifperformance-based compensation”
exempt from the $1 million deduction limit undercBen 162(m) of the Internal Revenue Code of 1@86amended. The cap limits the
maximum annual incentive compensation award payabdmy officer as follows: the product of (1) fherget Bonus Percentage and (2) the
Personal Factor cannot exceed 300% for the Prasitisd% for any Executive Vice President and 100%@ahy Vice President. In addition,
no annual incentive compensation award to any pezaa exceed $5 million

Exhibit 10.8

Danaher Corporation
2005 Executive Officer Incentive Compensation Progm Performance Goals

For 2005, the personal performance objectivesifierGompany’s named executive officers encompadsiedtore, quantitative goals relating
to Company and business unit financial results kimgrcapital performance, cost reduction and opamat performance, as well as subjective
goals relating to development, application and etien of the DANAHER BUSINESS SYSTEM, globalizaticBompany and departmental
leadership and development, organizational devedoprand talent development, development of indisidikills, proficiencies and
relationships, establishment of a culture of groark innovation, growth capacity, execution of lowst region initiatives, mergers and
acquisitions, investor relations, internal contratsl special projects.

Exhibit 10.18

Danaher Corporation
Description of NonManagement Director Compensation Arrangements

Following is a description of the compensation mgements for each of the Company’s nhon-manageni@ttars. Non-management
directors receive meeting attendance fees of $2)80@oard meeting (whether telephonically or irspa) and $1,000 per committee meeting
(whether telephonically or in person), plus an ahwash retainer of $40,000. In addition, the ntemagement directors are eligible for gre
of equity awards under the Amended and Restateal@arCorporation 1998 Stock Option Plan, whichtasched as Exhibit 10.1 to
Danaher’s Annual Report on Form 10-K for the yeatesl December 31, 2004.

Exhibit 21.1

DANAHER CORPORATION & SUBSIDIARIES

Jurisdiction of
incorporation

or organization Name

sSwW AB Qualitrol AKM

DE Abek LLC

GM ACC Motion GmbH

OH AC Intermediate Compar

SN Accu-Sort Asia Pacific Pte.Ltc
PA Accu-Sort Canada In¢

GM Accu-Sort Europe Gmbt

AS Accu-Sort Systems Australia Pty.Lt
PA Accu-Sort Systems Inc

OH Acme-Cleveland Corp

SW Advanced Motion Controls Al



FR
CA
DE
GM
IT
UK
DE
NY
CA
NY
SC
SZ
FR
SZ
PL
SW
Wi
DA
DA
DE
FR
VM
DE
DE
CA
Wi
CH
CH
NL
MX
IT

Aeronautique Systems BIP S/
Albuma Manufacturing Ltd

Allen Manufacturing Compan
Alltek Angewandte Laserlicht Technologie Gm!
Alltek Italia Srl

Alltek UK Ltd.

American Precision Industries Ir
Anderson Instrument Co.In
Anderson Instrument Company |
API Development Corporatic
API Harowe (St.Kitts) Ltd

API Portescap S,

API Portescap France £

API Portescap Internation

API Portescap Polska Sp.z

API Portescap Scandinavia #
API Wisconsin Inc

ApS KBUS 38 nr.201

ApS KBUS 38 nr.201!
Armstrong Tools Inc

Artus SAS

Artus Vietnam Co.Ltd

Assembly Technologies LL!
Aviation Mobility LLC

Ball Screws and Actuators Co.Ir
Beamco Inc

Beijing Chang Gi Service Equipment Co.L
Beijing Raytek Photoelectric Technology Co.L
Bio-Tek Instruments Europe B
Bobinas del Sur SA/C

Calzoni Srl



CH
GM
CH
GM
Cl
MX
FR
NL
CA
CA
CA
DE
DE
DE
SW
DE
GM
NL
DA
GM
HK
JA
GM
VT
LU
DA
SW
GM
IN
JA
KS
DE
SZ
SW
IT
EZ
SW
DE
DE
DE
CH
CA
CH
CH
DE
UK
UK
GM

Cambridge (Shanghai) Co.Lt

Christian Beha Gmbl

China SAFU Machinery Hardware Co.L
Cleveland Precision Systems Gm
Codificadora y Etiquetadora Willett Ltd
Communications Technology Mexico SA/C
Cryla SAS

Cyberex BV

Danaher Canada Partners |

Danaher Canadian Finance

Danaher Canadian Holdings |
Danaher Corporatio

Danaher Dental Technology Investments
Danaher Finance Compa

Danaher Finance Company /
Danaher Finance Company L1
Danaher GbF

Danaher Holding B\

Danaher Holding Company Ag
Danaher Holdings Gmb

Danaher Hong Kong Ltc

Danaher ICG Japan Co.L!

Danaher Industrial Controls Gmt
Danaher Insurance Compa

Danaher Luxembourg Sz

Danaher Medical Ap:

Danaher Motion | Flen Al

Danaher Motion Gmbt

Danaher Motion Indi

Danaher Motion Japan Co.Ll

Danaher Motion (Korea) In

Danaher Motion LLC

Danaher Motion S/

Danaher Motion Saro A

Danaher Motion Si

Danaher Motion sr

Danaher Motion Stockholm A
Danaher Motion Technology LL
Danaher Power Solutions LL

Danaher Service Company of lllinois Ir
Danaher Set-ICG (Tianjin) Co.Ltd.
Danaher Tool Group L

Danaher Tool (Shandong) Lt

Danaher Tool (Shanghai) Lt

Danaher UK Finance In

Danaher UK Industries Lt

Danaher UK Partnel

Danaher Verwaltungs Gmb



DE
DE
AR
DA
DE
CA
DE
DE
DE
NL
MA
DA
SZ
AU
IT
GM
NL
IL
DE
GM
DE
UK
DE
CA
DE
DE
AS
BE
NV
HK
BR
WA
DA
GM
CA
DE
MY
NL
cJ
Fl
FR
UK
NL
SW
(ON
SP
NL
WA

Data Recorders Ini

DCI Consolidated Industries In
Delta Consolidated Industries Ir
DH Denmark Holding Aps

DH Holdings Corp

DHR Nova Scotia ULC

Diesel Engine Retarders Ir
DMG Partners

DMG Plastics Inc

Dolar-Jenner Europe B'
Dolar-Jenner Industries In
DOMS A/S

Dr.Bruno Lange AC

Dr.Bruno Lange Gesellschaft mt
Dr.Bruno Lange St

Dr.Bruno Lange Verwaltungs Gmkt
Dr.Lange Nederland B

Dynapar Corporatio

Easco Hand Tools In

ELE International Gmbt

ELE International LLC

ELE International Ltd

EXE International Inc

Fisher Pierce Compatr

FJ 900 Inc

Flow Measurement Corporatic
Fluke Australia Pty.Ltd

Fluke Belgium NV/SA

Fluke Biomedical Corporatic
Fluke China (Hong Kong) Ltc
Fluke do Brasil Ltda

Fluke Corporatior

Fluke Danmark A/<

Fluke Deutschland Gmb

Fluke Electronics Canada L
Fluke Electronics Corporatic
Fluke Electronics (Malaysia) And.Bh
Fluke Europe B\

Fluke Finance Company Lt
Fluke Finland Oy

Fluke France S/

Fluke (G.B.) Ltd.

Fluke Holding BV

Fluke Holding Company Al
Fluke Holding Company Ltc
Fluke Iberica Sl

Fluke Industrial BV

Fluke International Corporatic



NL
IT
JA
NL
NO
UK
CH
SN
SW
SZ
UK
AU
DE
GM
DE
FR
IT
DE
GM
JA
CA
AS
FR
IT
DE
AS
CA
GM
UK
HK
DE
DE
Cl
AR
UK
NZ
DE
IT
GM
GM
DE
DE
SW
DA
GM
UK
BE
SP

Fluke International Holding B
Fluke Italia Srl

Fluke Japan Kk

Fluke Nederland B\

Fluke Norge A/<

Fluke Precision Measurements L

Fluke Shanghai Corporatic
Fluke Singapore Pte.Lt
Fluke Sverige AE

Fluke Switzerland AC

Fluke (UK) Ltd.

Fluke Vertriebsgesellschaft mk
Gasboy International LL(
Gems Sensors Gmkt

Gems Sensors In

Gems Sensors St

Gems Sensors £

Gendex Corporatio
Gendex Dental Systems Gml
Gendex Dental Systems K
Gendex Dental Systems |
Gendex Dental Systems Pty.L
Gendex Dental Systems S
Gendex Dental Systems
GID Acquisition Compan
Gilbarco Australia Ltd
Gilbarco Canada Corporati
Gilbarco GmbH & Co.KC
Gilbarco Holdings Ltd
Gilbarco Hong Kong Ltd
Gilbarco LLC

Gilbarco International Inc
Gilbarco Latin America Andin
Gilbarco Latin America S/
Gilbarco Ltd.

Gilbarco (NZ) Ltd.

Gilbarco Partner

Gilbarco SpA

Gilbarco Technology Gmbl
Gilbarco Verwaltungs Gmbl
G&L Acquisition Corp.
Hach Compan

Hach Lange AE

Hach Lange A/¢

Hach Lange Gmbt

Hach Lange Ltd

Hach Lange S/

Hach Lange SI



PL
CA
FR
GM
CA
DE
UK
SZ
DE
DE
DE
NJ
DE
CA
FR
SP
GM
IT
LO
DE
CA
DE
DE
UK
(0N
HU
El
IT
DE
CH
HK
DE
DE
SZ
AR
HK
DE
CH
CH
UK
DE
MX
DE
DE
DE
HK
DE
DE

Hach Lange Sp zc

Hach Sales & Service Canada L
Hach SAS

Hach Ultra Analytics Gmbt

Hach Ultra Analytics Inc

Hach Ultra Analytics Japan LL
Hach Ultra Analytics Ltd

Hach Ultra Neuchatel S.

Hand Tool Design Corporatic

Hart Scientific LLC

Heat Transfer Guarantee Co.LlI
Hecon Properties In

Helen Acquisition Corg

Helen Nova Scotia UL(

Hengstler Controle Numerique S
Hengstler Espana S

Hengstler Gmbt

Hengstler Italia Sr

Hengstler sro Kezmarc

Hennessy Canada LL

Hennessy Industries Canada
Hennessy Industries In
Holo-Krome Compan

Holo-Krome Ltd.

Hunfin Investment Company Lt
Hunfin Kft

Hunfin Ltd

ICG Holdings Sr

IDC Acquisition LLC

IME Electronics Zhuhai Co.Ltc
IME (Hong Kong) Ltd.

Industrial Fasteners In

Industrial Sensors Ini

Interdent Holding S/

Intervest SA

Jacobs Chuck (Hong Kong) Lt
Jacobs Chuck Manufacturing Compse
Jacobs Chuck Manufacturing (Suzhou) Co.!
Jacobs Chuck Trading (Shanghai) Co.l
Jacobs Holding Compar

Jacobs Japan In

Jacobs Mexico SA/C)

Jacobs Vehicle Systems It
Jennings Land Compat

Jennings Technology Company LI
Jessie & J Company Lt

Joslyn Clark Controls LL(

Joslyn Electronic Systems Company L



DE
DE
DE
CA
DE
CA
MD
DE
GM
GM
IL
AU
BE
EZ
DA
SZ
SN
GM
IN
UK
DE
RS
SP
SF
MY
CA
BR
FR
GM
IT
NL
JA
PL
IT
SW
SZ
SW
DE
UK
DE
GM
DE
DE
NY
SW
MP
DE
DE

Joslyn H-Voltage Company LL(
Joslyn Holding Compan

Joslyn Inc.

Joslyn Industrie

Joslyn Manufacturing Company LL
Joslyn Nova Scotia UL!

Joslyn Sunbank Company LL

JS Technology Inc

KACO Elektrotechnik Gmbt
Kaltenbach & Voight Gmbt

KaVo America Corp

KaVo Austria DHG mbt

KaVo Benelux NV

KaVo CZ spol.sr¢

KaVo Danmark A/<

KaVo Dental SA

KaVo Dental Asi-Pacific Pte.Ltd
KaVo Dental GmbF

KaVo Dental (India) Pvt.Ltd

KaVo Dental Ltd.

KaVo Dental Manufacturing Inc
KaVo Dental Russland oc

KaVo Dental SL

KaVo Dental South Africa Pty.Ltc
KaVo Dental Supply (Malaysia) SDN BH
KaVo Dental Technologies Lt
KaVo do Brasil C&l Ltda

KaVo France SA!

KaVo Holding GmbH

KaVo ltalia Srl

KaVo Nederland B\

KaVo Osaka KK

KaVo Polska Sp.Zo

KaVo Promedi Sr

KaVo Scandinavia AE

KaVo Swiss AG

KB Instrumate

K-D Tools of Puerto Rico Int

Kiev Ltd.

Kingsley Tools Inc

Kirsch Beteiligungs Gmbt
Kistler-Morse Corporatiol
Kollmorgen Asia Investment Compa
Kollmorgen Corporatiol
Kollmorgen Holding Company Al
Kollmorgen India Investment Compa
Kollmorgen International LL(C
Kollmorgen Overseas Development Cc



FR
MA
IS
UK
DE
UK
UK
TW
DE
DE
UK
HK
CH
UK
UK
FR
UK
SF
LU
CH
NL
JM
MO
IL
DE
NJ
DE
CA
DE
DE
UK
GM
OH
GM
CA
JA
UK
OH
GM
GM
GM
GM
CT
DE
GM
NO
NY
DE

Kollmorgen SAS

Kollmorgen Securities Cor|
Kollmorgen Servotronix Ltd
Launchchange Holding Compa
Launchchange Inc

Launchchange Instrumentation L
Launchchange Ltc

Lea Way Hand Tool Corporatic

Light Controls Corp

Linear Motion LLC

Linx Acquisition Ltd.

Linx Asia Ltd.

Linx (Guangzhou) Packaging Equipment Co.l
Linx Printing Technologies pl

Linx Printing Technologies Sharee Trustee |
Linx Sarl

Linx Technologies Ltd

LogiAfrica Pty.

Logitron International S/

Mankeen Investment Lt

Marley Pump Europe B'

Marsh Interex Ltd

Marsh Label Technologies LL

Marsh Stencil Machine Compal
Master Gears Cor|

Matco Tools Corporatio

McCormick Selph Holdings Inc
McCormick Selph Inc

McCrometer Inc

Mechanics Custom Tools Corporati
Microtest Europe Ltd

Microtest Gmbt

M & M Precision Systems Cor
Motion Engineering Gmbt

Motion Engineering Incorporate
Motion Engineering Kk

Motion Engineering UK Ltd

Namco Controls Corg

Namco Controls Gmbl

Neff Antriebstechnik Automation Gmb
Negele Industrieelektronik GmbH & Co.K
Negele Verwaltungs Gmb

Newtown Manufacturing Company In
NMTC Inc.

NOGLIA Vermogensverwaltung Gmb
Noka AS

Norcim LLC

OECO Holdings LLC



DE
SZ
GM
SZ
SZ
SF
FR
SP
SZ
UK
VE
GM
GM
SF
CA
DE
DE
CA
El
MA
CA
DE
AL
UK
SN
MY
UK
DE
NY
DE
DE
DE
DE
UK
DA
DE
GA
NY
DE
GM
LU
DE
UK
DE
FR
DA
UK
DA

OECO LLC

Orbilasers S#

Orbisphere Gmbt

Orbisphere GVE S/

Orbisphere Management Holdings !
Orbisphere South Africa Pty.Lt

OTT France Sal

OTT Hidrometria SL

OTT Hydrometrie AG

OTT Hydrometry Ltd.

OTT Latinoamerica C/

OTT Messtechnik GmbH & Co.K!

OTT Messtechnik Verwaltungs Gmk

OTT South Africa Pty.Ltd

Pacific Scientific Compan

Pacific Scientific Energetics Co. Hollister Divn.CL
Pacific Scientific Energetic Materials Co.LL
Pacific Scientific International Holding Compa
Pacific Scientific Ireland Ltc

PacSci Motion Control Inc

Paris Nova Scotia UL

Petroleum Industry Controls In

Phoenix Microsystems In

Piccadilly Precision Engineering Lt
Portescap Danaher Motion Singapore Pte.
Portescap Danaher Motion Malaysia Sdn.E
Portescap Danaher Motion UK Li
Portescap Danaher Motion US LI
Portescap US Int

Power Tool Holders Incorporatt

Power Transformer Controls Compa
Precision Gauges In

Precision Specialties In

Printos Ltd.

Proce-Styring ApS

PS/EMC West LLC

Pureflow Ultraviolet Inc

Qualitrol Corporatior

Qualitrol Finance Corf

Quialitrol GmbH

Qualitrol Luxembourg Sal

Quality Wire Processing In

Quiz Systems Ltc

Radiometer America In

Radiometer Analytical SA

Radiometer A/<

Radiometer Corporate Development L
Radiometer Danmark A/



DA
GM
SP
DE
El
JA
UK
DA
AS
NL
NZ
AS
SZ
FR
PL
JA
UK
CA
BR
GM
MP
JA
MX
SZ
AZ
DE
DE
IS
CH
MA
CH
CH
CH
CH
FR
VA
MY
MX
CA
UK
DE
DE
IT
UK
UK
DE
UK
DE

Radiometer Finans A/
Radiometer Gmbt

Radiometer Iberica S.
Radiometer Inc

Radiometer Irelan

Radiometer KK

Radiometer Ltd

Radiometer Medical Ap
Radiometer Medical Sales Pty.L
Radiometer Nederland B
Radiometer Pacific Ltc
Radiometer Pacific Pty.Lt
Radiometer RSCH Gmb
Radiometer SA!

Radiometer Spolka zc
Radiometer Trading K}
Radiometer (UK) Ltd

Raytek Corporatiol

Raytek do Brasil Ltde

Raytek Gmbl

Raytek Investments (Mauritius) Lt
Raytek Japan Kt

Raytek Mexico SA/C\

Saner Linx Beschriftungstechr
Securaplane Technologies Ii
SenDx Medical Inc

Service Station Products Compe
Servotech Control Technology L1
Setra Sensing Technology (Tianjin) Co.L
Setra Systems In

Shanghai SAFA Plating Co.Lt
Shanghai SAFE Plastic Cement Co.L
Shanghai SATA Tools Machinery Manufacturing Co.l
Shanghai Shilu Instrument Co.L!
Societe Civile Immobilier

Sonix Inc.

Sonix Technologies Sdv.Bh
Sunbank de Mexico, S de RL de (
Sunbank Family of Companies LL
Sunwater Ltd

Superior Electric Holding Group LL
Swiss Precision Parts Col
Techna Sr

Tenzen Ltd

The Anglodent Company Lt
Thomson 60 Case LL

Thomson Barnstable Lt
Thomson Bay Company LL



UK
NY
MX
DE
NY
CH
CH
SW
CA
DE
DE
GM
SP
FR
CA
CA
NL
DE
DE
DE
SN
DE
BR
UK
UK
GM
CH
FR
DE
DE
DE
NL
SN
NL
CA
UK
NL
AU
GM
DE
JA
UK
TU
FR
CH
SN
SP
GM

Thomson IBL Compan

Thomson Industries In

Thomson Industries S de RL de (
Thomson International Holdings LL
Thomson Micron LLC

Tianjin Danaher Motion Co.Ltc

Tianjin Kollmorgen Industrial Drives Ltc
Tollo Linear AB

Trojan Investment Company L

Trojan US Holdings Inc

Trojan UV Holdings Corp

Trojan Technologies Deutschland Gm
Trojan Technologies Espana !

Trojan Technologies France S/
Trojan Technologies Int

Trojan Technologies Investments L
Trojan Technologies Nederland E
Truck Storage Incorporate

U.S. Peroxide LLC

Utica Holding Compan'

Veede-Root Asia Pte.Ltd

Veede-Root Compan!

Veede-Root do Brasil Ltda
Veede-Root Environmental Systems Lt
Veede-Root Finance Compar
Veede-Root GmbH

Veede-Root Petroleum Shangh
Veede-Root Sarl

Veede-Root Service Company LL
Venture Measurement Company LI
Verigard LLC

Videojet Nederland B\

Videojet Technologies (Asia HQ) Pte.L
Videojet Technologies B!

Videojet Technologies Canada |
Videojet Technologies CP Lt

Videojet Technologies Europe E
Videojet Technologies Gesellschaft m
Videojet Technologies Gmb

Videojet Technologies In

Videojet Technologies Kt

Videojet Technologies Ltc

Videojet Technologies Ltd.St

Videojet Technologies S.

Videojet Technologies (Shanghai) Trading Co.l

Videojet Technologies (Singapore) Pte.l
Videojet Technologies S
Warner Electric Gmbt



T
SW
TX
DE
SW
DE
RS
HK
NL
PO
UK
DA
UK
GM
NL
SP
IN
AU
UK
UK
KS
BR
UK
HU
NO
BE
UK
FR
PL
IT
sz
UK
TH
uP
uy
NT
CH
CH
UK

Warner Electric Sr

Water Processing Sweden /

Wermex Corporatiol

Western Pacific Industries Inc. (d/b/a Iseli C
Willett AB

Willett America Inc.

Willett A/O

Willett Asia Ltd.

Willett BV

Willett Codificacoa e Etigetagem Ltd
Willett Coding Ltd.

Willett (Denmark) Ap<

Willett Electrc-Optics Ltd.

Willett Gmbh

Willett Holdings BV

Willett Iberia SA

Willett India Pvt.Ltd.

Willett Industriessysteme Handelsges.nr
Willett Information Solutions Ltd

Willett International Ltd.

Willett Korea Co.Ltd.

Willett Ltda.

Willett Ltd.

Willett Magyarorszag Nyomtatas es Kodo.k
Willett (Norway) A/S

Willett NV

Willett Overseas Ltd

Willett Sarl

Willett Sp.zoo

Willett Srl

Willett Systeme Gmbt

Willett Systems Ltd

Willett (Thailand) Ltd.

Willett (Ukraine) Ltd.

Willett (Uruguay) SA

Wil NV

Zhuhai FTZ Videojet CIJ Technologies Co.L
Zhuhai SEZ Videojet Electronics Lt
Zipher Ltd.

Key to country abbreviations:

AR
AS
AU
BE
BR
CA

Argentina
Australia



CJ Cayman Island

Cl  Chile

CH China

EZ Czech Republi
DA Denmark

Fl Finland

FR France

GM Germany
HK Hong Kong
HU Hungary

IN India

El Ireland

IS Israel

IT ltaly

JM  Jamaice

JA  Japar

KS Korea

LU Luxembourg
MY Malaysia
MP  Mauritius
MX Mexico

NL Netherlands
NT Netherlands Antille:
NZ New Zealanc

NO Norway

PL Poland

PO Portugal
RS Russia

SC St.Kitts

SN  Singapore
LO Slovakia
SF  South Africa
SP  Spain

SW Sweder

SZ Switzerlanc
TW Taiwan

TH Thailand
TU  Turkey

UP Ukraine

UK  United Kingdom
US United State:

uY Uruguay
VE Venezuel:
VM Vietnam

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ifelewing Registration Statements of Danaher Coafion of our reports dated February
25, 2005, with respect to the consolidated findratEtements and schedule of Danaher Corporatgort of management of Danaher
Corporation’s internal control over financial refiog, and the effectiveness of internal controlrdugancial reporting of Danaher
Corporation, included in this Annual Report (ForfiK) for the year ended December 31, 2004.

Registration Statements on Form S-3

Registration Number Date Filed

335-104953 May 2, 200z

33:-83186 February 22, 200
Registration Statements on Form S-8

Name Registration Number Date Filed
Retirement and Savings Plan; Savings | 333-117678 July 27, 200¢
Retirement and Savings Plan; Savings | 333-107500 July 31, 200:

Amended and Restated Executive Deferred IncentisgrBm 333-105198 May 13, 200



Non-Qualified Stock Option Agreeme 33343772 August 15, 200t
1998 Stock Option Pla 33359269 July 16, 199¢
Non-Qualified Stock Option Agreeme 333-14781 October 24, 199

Ernst & Young LLP

Baltimore, Maryland
March 1, 2005
Exhibit 31.1

CERTIFICATION

I, H. Lawrence Culp, Jr., certify that:
1. I have reviewed this report on Form 10-K of DizeraCorporation;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

b. Designed such internal control over financiglorting, or caused such internal control over feiahreporting to be designed under
our supervision, to provide reasonable assuramading the reliability of financial reporting attte preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in the tegyis's internal control over financial reportirtgat occurred during the registramthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohmwwer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that invalvaeanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: March 7, 2005 By: /s/ H. Lawrence Culp, Jr.

Name H. Lawrence Culp, J
Title: President and Chief Executive Offic
Exhibit 31.2

CERTIFICATION

I, Patrick W. Allender, certify that:
1. I have reviewed this report on Form 10-K of DizeraCorporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by otl



within those entities, particularly during the petin which this report is being prepared,;

b. Designed such internal control over financiglorting, or caused such internal control over feiahreporting to be designed under
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in the tegyis’s internal control over financial reportirtgat occurred during the registramthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal coravelr financial reporting which are
reasonably likely to adversely affect the regigteaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

Date: March 7, 2005 By:  /s/ Patrick W. Allender

Name Patrick W. Allendel
Title: Executive Vice President - Chief Financial
Officer and Secretar
Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O

18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, H. Lawrence Culp, Jr., certify, pursuant to 18LL. Section 1350, as adopted pursuant to Seafiérof the Sarbanes-Oxley Act of 2002,
that to my knowledge, Danaher Corporation’s AnriR@port on Form 10-K for the fiscal year ended Ddoen31, 2004 fully complies with
the requirements of Section 13(a) or 15(d) of theufities Exchange Act of 1934 and that informationtained in such Annual Report on
Form 10-K fairly presents in all material respebis financial condition and results of operatioh®anaher Corporation.

Date: March 7, 2005 By: /s/ H. Lawrence Culp, Jr.

Name H. Lawrence Culp, J
Title: President and Chief Executive Offic

This certification accompanies the Annual ReporfFomm 10-K pursuant to Section 906 of the Sarbadsy Act of 2002 and shall not be
deemed filed for purposes of Section 18 of the Brge Act, or otherwise subject to the liabilitytleit section. This certification shall not be
deemed to be incorporated by reference into amgfiinder the Securities Act or the Exchange Axtept to the extent that Danaher
Corporation specifically incorporates it by refezen

Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick W. Allender, certify, pursuant to 18 UCS Section 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002, that
to my knowledge, Danaher Corporation’s Annual ReparForm 10-K for the fiscal year ended Decemldgr2®04 fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 and that informationte@red in such Annual Report on Form
10-K fairly presents in all material respects timafcial condition and results of operations of &tzar Corporation.

Date: March 7, 2005 By:  /s/ Patrick W. Allender

Name Patrick W. Allendel
Title: Executive Vice President, Chief Financial
Officer and Secretar

This certification accompanies the Annual ReporfFomm 10-K pursuant to Section 906 of the Sarbadsy Act of 2002 and shall not be
deemed filed for purposes of Section 18 of the Brge Act, or otherwise subject to the liabilitytleit section. This certification shall not be
deemed to be incorporated by reference into amgfiinder the Securities Act or the Exchange Axtept to the extent that Danaher
Corporation specifically incorporates it by refezer
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