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Ecolab Inc.

370 Wabasha Street North
Saint Paul, MN 55102-1390
651-293-2233

March 31, 200
Dear Fellow Sockholder:

You are cordially invited to join us for our Annudketing of Stockholders, to be held at 10:00 amkEriday, May 7, 2004 in Weyerhauser
Auditorium at the Landmark Center, 75 West FiftheBt, Saint Paul, Minnesota 55102. The Notice afival Meeting and the Proxy
Statement that follow describe the business toopelucted at our Annual Meeting. We urge you to tteaith carefully.

We hope you plan to attend our Annual Meeting. Hawveif you will not be able to join us, we encogeayou to exercise your right as a
stockholder and vote. Please sign, date and prgmgitirn the accompanying proxy card, or make tdisstloer our telephone or Internet
voting services. Stockholders not in attendance lisggn to a broadcast of the meeting on the ItieWWebcast instructions will be available
on-line at www.ecolab.com/investor.

Sincerely,

Ml L 8 S

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

YOUR VOTE IS IMPORTANT. WE RECOMMEND YOU SUBMIT YOB PROXY EVEN IF YOU PLAN TO ATTEND THE ANNUAL
MEETING. PLEASE REFER TO THE ACCOMPANYING MATERIALEOR VOTING INSTRUCTIONS.
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 7, 2004

To the Stockholders of Ecolab Inc.:



The Annual Meeting of Stockholders of Ecolab Indl e held on Friday, May 7, 2004 at 10:00 a.mWeyerhauser Auditorium at the
Landmark Center, 75 West Fifth Street, Saint Pdliinesota 55102, for the following purposes (whack more fully explained in the Proxy
Statement):

(1)  to elect five Class Il Directors to a term endin@2007;
(2)  tore-approve the Ecolab Inc. Management Performémmentive Plan, as amended;
(3) to approve the Ecolab Stock Purchase Plan;

(4) to ratify the appointment of PricewaterhouseCoopéfR as our Independent Auditors for the currergryending December &
2004; and

(5) to transact such other business as may properlg dxmfore our Annual Meeting and any adjournmemtostponement therec

Our Board of Directors has fixed the close of basgion March 16, 2004 as the record date for tterdmation of stockholders entitled to
notice of and to vote at the meeting.

Whether or not you plan to attend the meeting, plese complete and return the accompanying proxy in #enclosed envelope. Or, you
may vote by telephone or the Internet. If you atted the meeting, you may vote your shares in persorven though you have previously
returned your proxy by mail, telephone or the Intemet.

By Order of the Board of Directors

e

Lawrence T. Bell
Senior Vice President,
General Counsel and Secretary

March 31, 2004

ECOLAB INC.
370 Wabasha Street North, Saint Paul, Minnesot@551

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
MAY 7, 2004

The Board of Directors of Ecolab Inc. is using tRAiexy Statement to solicit proxies from the hosdef Ecolab Common Stock, par value
$1.00 per share ("Common Stock"), for use at theuahMeeting of Ecolab Stockholders. We are firsiling this Proxy Statement and
accompanying form of proxy to Ecolab stockholdersoabout March 31, 2004.

. Meeting Time and Place:Friday, May 7, 2004 at 10:00 a.m., Central tim&layerhauser Auditorium at the Landmark Cei
75 West Fifth Street, Saint Paul, Minnesota 55102,

. Purpose of the Meeting is to Vote on the Followinfjems:
(1)  to elect five Class Ill Directors to a term ending@2007;
(2)  tore-approve the Ecolab Inc. Management Performémentive Plan, as amended;

(3) to approve the Ecolab Stock Purchase F



(4) to ratify the appointment of PricewaterhouseCoopé&i? as our Independent Auditors for the currergrngnding
December 31, 2004; and

(56) to transact such other business as may properle dx@fore our Annual Meeting and any adjournmemtostponement
thereof.

. Record Date: The record date for Common Stock entitled to votsua Annual Meeting is the close of business omdiidl 6,
2004.

. Shares Entitled to Vote:As of March 16, 2004, the record date for the nmggtihere were 257,317,816 shares of Common

Stock outstanding. Each share of Common Stocktiezhto one vote. Common Stock held by Ecolabun treasury is not
counted in shares outstanding and will not be voted

Note: References in this Proxy Statement to "Ecolab g @ompany," "we," or "our" are to Ecolab Inc.

VOTING PROCEDURES

Quorum — A guorum of stockholders is necessary to hol@dladvmeeting. The presence in person or by prodtii@imeeting of holders of a
majority of the outstanding shares of Common Strtitled to vote at the meeting is a quorum. Alisbtes and broker non-votes count as
present for establishing a quorum. Common Stoodt bglEcolab in our treasury does not count towagd@um.

Broker Non-Vote — Generally, a broker non-vote occurs on a propaba&n a broker is not permitted under applicablesrto vote on that
proposal without instruction from the beneficialrmav of the Common Stock and no instruction is given

1

How to Vote by Proxy— You may vote in person by ballot at our Annualdileg or by submitting a valid proxy. We recommend
submit your proxy even if you plan to attend thenAal Meeting. If you attend the Annual Meeting, yoay vote by ballot, thereby canceling
any proxy previously submitted.

Voting instructions are included on your proxy cdfd/ou properly give your proxy and submit itde in time to be tabulated, one of the
individuals named as your proxy will vote your CoomStock as you have directed. You may vote fagainst each proposal, or you may
abstain from voting on a proposal. With resped¢htoelection of directors, you may vote for eachimee, or you may withhold voting
authority on one or more nominees.

Revoking Your Proxy — You may revoke your proxy at any time beforesivoted by:

. timely delivery of a valid, later-dated proxy, inding a proxy given by telephone or Internet;

. timely delivery of written notice to our Corporgdecretary before the Annual Meeting stating that lyave revoked your
proxy; or

. voting by ballot at our Annual Meeting.

Vote Tabulation — The vote on each proposal will be tabulated de\is:

. Proposal 1: Election of Directors— The nominee will be elected by a plurality of thates cast. The five director nominees
receiving the highest vote totals will be elect8dares represented by proxies which contain insbneto "withhold" voting
authority on one or more nominees will not affée election of nominees receiving a plurality ¢f tlotes cast. It is intended
that proxies solicited by our Board of Directordl\fiinless otherwise directed) be vote@R the election of the five nominees
named in this Proxy Statement. If, for any reasory, nominee becomes unavailable for election poi@ur Annual Meeting,
the proxies solicited by our Board of Directorshbi¢ voted=OR such substituted nominee as is selected by ourdBafar
Directors, or our Board of Directors, at its optiomay reduce the number of directors to constitugeentire Board.

. Proposal 2: Re-approval of the Ecolab Inc. Management Performancéncentive Plan, as Amende— The affirmative
vote of a majority of the total votes cast by hatdef Common Stock present in person or represdntgutoxy at our Annual
Meeting and entitled to vote is necessary for ngrayal of the Ecolab Inc. Management Performancertive Plan, as
amended. Therefore, abstentions and broker norsdmtaot count as votes either for or against preal of the Plan. Unless
a contrary choice is specified, proxies solicitgcblir Board of Directors will be voteFOR re-approval of the Ecolab In



Management Performance Incentive Plan, as amended.

. Proposal 3: Approval of the Ecolab Stock PurchaselBn — The affirmative vote of a majority of the totadtes cast by
holders of Common Stock present in person or repitesl by proxy at our Annual Meeting and entitiedate is necessary for
approval of the Ecolab Stock Purchase Plan. Thexeétstentions and broker non-votes do not cauwbtes either for or
against approval of the Plan. Unless a contrarycehis specified, proxies solicited by our Boardafectors will be voted
FOR approval of the Ecolab Stock Purchase Plan.

. Proposal 4: Ratification of Independent Auditors— The affirmative vote of a majority of the totadtes cast by holders of
shares present in person or represented by prakge #&nnual Meeting and entitled to vote shall d¢itate ratification of the
appointment of PricewaterhouseCoopers LLP. Theeefbstentions and broker non-votes do not coumbt@s either for or
against ratification of the appointment. Unles®atrary choice is specified, proxies solicited oy Board of Directors will be
votedFOR ratification of the appointment of Pricewaterhousefers LLP.

Discretionary Voting — We are not currently aware of any other busite$® acted upon at our Annual Meeting. If, howewoéner matters
are properly brought before our Annual Meetingaioy adjournment or postponement of our Annual Megtyour proxy includes
discretionary authority on

the part of the individuals appointed to vote y@@mmon Stock or act on those matters accordinieio best judgment, including to adjourn
the meeting.

Adjournments — Adjournments of a meeting may be made for th@@se of, among other things, soliciting additiopraxies. Any
adjournment may be made from time to time by apgirof'the holders of Common Stock representing ritw of the votes present in
person or by proxy at our Annual Meeting, whethenat a quorum exists, without further notice ottiemn by an announcement made at the
meeting. We do not currently intend to seek anwadjment of our Annual Meeting.

GOVERNANCE / STOCKHOLDER ACCESS

Corporate Governance— Our Company is managed under the overall diraatfoour Board of Directors for the benefit of stbckholders.
To help familiarize you with our Board's policiesdapractices, our Corporate Governance Principiestiached as Appendix A to this Proxy
Statement. The Corporate Governance Principlescalsde found on our website at www.ecolab.cométoréggovernance.

Communications with Directors — Our stakeholders and other interested partietjding our stockholders and employees, can send
substantive communications to our Board using ¢flewing methods published on our website at wwwials.com/investor/governance:

. to correspond with the Board's Presiding Diregitease complete and submit the on-line "Contactiéireg Director" form;

. to report potential issues regarding accountingrial controls and other auditing matters to tbar@'s Audit Committee,
please complete and submit the on-line "ContactitXbdmmittee" form; or

. to make a stockholder recommendation for a potecaiadidate for nomination to the Board, pleasartibn e-mail to the
Board's Governance Committee, in care of our CaeoBecretary, at investor.info@ecolab.com.

All substantive communications regarding governanegers or potential accounting, control or anditirregularities are promptly relayed
brought to the attention of the Presiding DirectoChair of the Audit Committee following review loyir management. Communications not
requiring the substantive attention of our Boarthsas employment inquiries, sales solicitationgstjons about our products and other such
matters, are handled directly by our managemergudh instances, we respond to the communicatirty pa behalf of the Board.
Nonetheless, our management periodically updageBdiard on all of the «-line communications received, whether or not oanagement
believes they are substantive. In addition to ap-tommunications, interested parties may direcespondence to our Board of Directors,
our Board Committees or to individual director®at headquarters address, repeated at the tomgeflpaf this Proxy Statement.

Future Stockholder Proposals and Nominations— Any stockholder proposal must comply with advanoéce procedures set forth in
Article 1l, Section 4 of our By-Laws. Under our Byws, to be in proper written form, the stockholsl@otice to our Secretary must set forth
(i) a brief description of the business desireiédorought before the Annual Meeting and the reagamnconducting that business at the
Meeting, (ii) the name and address of the stoclérolgii) the number of shares owned by the stotdko (iv) a description of any
arrangements between the stockholder and any pénrson in connection with the proposed businessaagdnaterial interest of the
stockholder in the business, and (v) a representéty the stockholder that he or she intends teapat the Annual Meeting to present the
business. This summary is qualified in its entitegyreference to the full text of our By-Laws, whican be found on our website under the
Corporate Governance section. If the presiding pleason of the Annual Meeting of Stockholders datees that business, or a nominati



was not brought before the meeting in accordante tve By-Law provisions, that business will notttensacted or the defective nomination
will not be accepted.

. Deadline for Inclusion in the Proxy Statemen— All proposals to be considered by the Board fatusion in the Proxy
Statement and form of proxy for next year's Anriakting of Stockholders, expected to be held in [26§5, must be
received by the Corporate Secretary at our heatiysaaddress, repeated at the top of page 1 dPtbisy Statement, no later
than December 1, 2004,

. Deadline for Consideration— Stockholder proposals not included in a proxyesteent for an annual meeting as well as
proposed stockholder nominations for the electibdir@ctors at an annual meeting must each comily advance notice
procedures set forth in our By-Laws in order tgobeperly brought before that annual meeting ofldtotders. In general,
written notice of a stockholder proposal or a divecomination must be received by the Corporataeédary not less than
90 days nor more than 135 days prior to the ansargrdate of the preceding annual meeting of stidkns. With regard to
next year's Annual Meeting of Stockholders, expttdebe held in May 2005, the written notice mustéceived between
December 23, 2004 and February 6, 2005 inclusive.

. Director Nomination Process— Our Board's Governance Committee has, underhgst€r, responsibility for director
nominee functions, including review of any direcb@minee candidates recommended by stockholdersciordance with our
Restated Certificate of Incorporation and By-LaWse Governance Committee has the authority to:

— Review and recommend to the Board of Directors wetfard to policies for the composition of the Rhancluding
such criteria as:

. size of the Board;

. diversity of experience, employment, background atinér relevant factors of Board members;

. the proportion of the Board to be comprised of ntamagement directors;

. qualifications for new or continued membership lom Board, including experience, employment, baakgdo

and other relevant considerations; and
. director retirement requirements or standards.

— Review any director nominee candidates recommehygetiockholders in accordance with our Restatedificate of
Incorporation and By-Laws.

— Identify, interview and evaluate director nomine@didates and have sole authority to:
. retain and terminate any search firm to be usedstst the Committee in identifying director cardés; and
. approve the search firm's fees and other reteigions.

— Recommend to the Board:

. the slate of director nominees to be presenteti&ybard for election at the Annual Meeting of Ktaalders;
. the director nominees to fill vacancies on the Blpand
. the members of each Board Committee.

Any stockholder nomination for directors must coynpith the advance notice procedures set forthriicke Il, Section 3 of
our By-Laws. Under our By-Laws, to be in properttem form, the stockholder's notice to our Secyetanst set forth as to
each person whom the stockholder proposes to néenfioaelection as a director (i) the name, agsijrmss address and
residence of the person, (ii) the principal occigradr employment of the person, (iii) the numbgslwares owned by the
person, and (iv) any other information relatindhte person that would be required to be disclosexiir proxy statement or
other filings made in connection




with solicitations of proxies for election of ditecs under the Exchange Act. In addition, as tostbekholder, the notice must
set forth (i) the name and address of the stocldnp(d) the number of shares owned by the stoakdwl(iii) a description of
any arrangements between the stockholder and tp@eed nominee and any other person pursuant thuié nomination is
being made by the stockholder, (iv) a representdiiothe stockholder that he or she intends to apatethe Annual Meeting
nominate the person named in the notice, and (vp#rer information relating to the stockholdertthauld be required to be
disclosed in our proxy statement or such Exchangidibngs. The notice must be accompanied by dtemiconsent of the
proposed nominee to being named as a nominee a®ive as a director if elected. No person shadllipéble for election as a
director of the Company unless nominated in accureavith the foregoing procedures. This summaguiified in its entiret
by reference to the full text of our By-Laws, whicéin be found on our website under the Corporatefdance section.

In terms of policies for composition of the Boarehgrally, and qualifications for director nomineegcifically, we refer you
our Corporate Governance Principles, which areh#id as Exhibit A to this Proxy Statement. Undeséhprovisions, for

example:

. No more than three Board members will be from mirreanagement. These management members normally
would be the Chief Executive Officer, the Chairnféiran employee of the Company and not the CEO)thad
President (if an employee of the Company and r@BEO), but may be any other officer deemed apatEpby
the Board.

. It is desired that the members of the Board reptes@eographical dispersion and variety of busimisciplines
S0 as to bring to the work of the Board a diversitgxperience and background, with the predomiearic
members being chief or executive officers fromeatiét industries.

. A continuing effort is made to seek well-qualifie@dmen and minority group members for the Board these

persons must be sought out and evaluated as indigidather than as representatives of specificpg.o
Other criteria relevant to service as a directoowfCompany are set forth in our Corporate Goveradrinciples.

All directors are encouraged to submit to the Goaace Committee the name of any person deemedigdab serve on the
Board, together with information on the candidadgialifications. The Governance Committee screedssabmits to the full
Board the names and biographical information of¢hpersons considered by the Committee to be viaididates for electi
as directors. The same evaluation process andiaritee used by the Committee (i) for recommendatior director candidat
submitted by stockholders in accordance with owst&ed Certificate of Incorporation and By-Laws &if) for
recommendations submitted by any other source, asiehdirector or a third-party search firm.

In 2003, a third-party search firm was engagedstisain the identification and evaluation of omermre director nominee
candidates for our Board. In particular, the sediroh was asked to concentrate on candidates whe al@ef executive or chi
financial officers and to ensure that women wepgasented. Several candidates, including Ms. Raittlhnd Mr. De Schutter,
were identified and recommended to our Chairmath®Board and Governance Committee. They were qubsdy
interviewed by the Chairman of the Board, the Cbathe Governance Committee, and certain othectbrs. Ms. Pritchard
and Mr. De Schutter were then recommended by tlar@han of the Board and Governance Committee téuth8oard for
election as directors. They were appointed to thar@in February 2004 as directors in Class llitésms expiring at this yea
Annual Meeting. In addition, Ms. Pritchard and Mde Schutter were included by the Board in the &t@ominees for
election in Class Il for terms expiring at therthsubsequent Annual Meeting and, as such, aredadlin the group of
nominees for election at this Annual Meeting. Semposal to Elect Directors" in this Proxy Statetnen
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SECURITY OWNERSHIP

Certain Beneficial Owners— The following table sets forth information asaatities which have reported to the SecuritiesExechange
Commission ("SEC") or have advised us that theyaditgeneficial owner," as defined by the SEC raled regulations, of more than 5% of
our outstanding Common Stock.

Amount and
Nature of
Title of Name and Address Beneficial Percentlof
Class of Beneficial Owner Ownership Class®

Common Henkel Chemie VmbH 43,359,22(2) 16.%



Henkelstrasse 67
Postfach 1100
40191 Dusseldorf

Germany

Common HC Investments, Inc. 29,333,321 11.2%
1105 North Market Street,
Suite 1300

Wilmington, DE 1989¢

@ The percent of class is based on the number afigatiares outstanding as of March 16, 2004.

@ As last reported to the SEC by Henkel Chemie VmbHForm 3, filed January 9, 2003. Henkel Chemie Vnib B wholly-owned,
direct subsidiary of Henkel KGaA of Diisseldorf, @any. Henkel KGaA is a partnership limited by seaseganized under the laws
of Germany. The Company understands that the niajofrithe voting stock of Henkel KGaA is controllegl the members of the
Henkel family. Voting shares of the Company benalig owned by Henkel Chemie VmbH are subject taagreement containing
certain restrictions pertaining to, among othemgki maximum shareholding, transfer and votingtsighor a description of the
agreement, see the information found on page 1@ruhé heading "Stockholder Agreement.”

®) HC Investments, Inc., a Delaware corporation, igndirect, whollyowned subsidiary of Henkel KGaA. Voting shareshaf Compan
beneficially owned by HC Investments, Inc. are libbg the terms of the agreement between the ComgaahyHenkel KGaA, as
described on page 10.

Executive Officers and Directors— In general, "beneficial ownership" includes thekares of our Common Stock which a director or
executive officer has the power to vote or transdisrwell as stock options that are exercisablesntly or within 60 days. On March 16, 20
our current executive officers and directors ownedhe aggregate, 5,106,590 shares of Common Stbadh is approximately 2.0% of our
shares outstanding. (As required by SEC disclosues, "shares outstanding" for this purpose inetudptions exercisable within 60 days.)
The detail of beneficial ownership is set forthhe following table.

Non-management directors also have interests in stoitk under our 2001 NoBEmployee Director Stock Option and Deferred Compgas
Plan. The stock units are Common Stock equivaldtis.stock units are credited to a deferred stmikaccount and will be paid in the form
of Common Stock after a director leaves the BoAtithough the stock units may not be voted or trarsd, they are shown in the table be
because they represent part of the total econarteceist of the directors in our Common Stock.

6
Percentage of
Outstanding
Shares
Amount and Nature of Beneficially
Name of Beneficial Owner Beneficial Ownership Stock Units Total Owned
@
Allan L. Schumar 2,458,762 0 2,458,76! *
@
Douglas M. Baker, J 296,32@ 0 296,32 *
@
John P. Spoon 393,882 0 393,88¢ *
@
Steven L. Fritze 199,97 @ 0 199,97 *
@
Maurizio Nisita 330,00:2 0 330,00: *
Leslie S. Biller 78,8142 18,62¢ 97,44 *
Richard U. De Schutte 2,00( 0 2,00( &
Jerry A. Grundhofe 44,60(®  14,98: 59,58 *
Stefan Hamelman 21,80@  3,43: 25,23: *
James J. Howar 66,0242 30,34( 96,36 *
William L. Jews 58,32¢2  10,14¢ 68,47¢ *
Joel W. Johnso 84,491  17,64: 102,13t *

Jochen Krautte 18,06(® 1,08t 20,04¢ *



Ulrich Lehner 21,80(®  3,43: 25,23: *

Jerry W. Levin 120,45 18,78t 139,24: *
Robert L. Lumpkins 60,4849  539; 65,87¢ *
Beth M. Pritcharc 0 0 0

Current Directors and Executive Officers a

Group (25 persons 5,106,593 2.0%

@ Includes the following shares held by officershie Ecolab Savings Plan and ESOP as of the lastr&peamt: Mr. Schuman, 25,405;
Mr. Baker, 7,694; Mr. Spooner, 4,683; Mr. Fritz6,216; and Mr. Nisita, 16,804.

@ Includes the following shares which could be pusetbunder Company-granted stock options withing@&drom March 16, 2004:
Mr. Schuman, 1,839,996; Mr. Baker, 256,665; Mr. @par, 327,365; Mr. Fritze, 178,106; Mr. Nisita, 2480; Mr. Biller, 58,815;
Mr. Grundhofer, 39,400; Mr. Hamelmann, 21,800; Moward, 38,200; Mr. Jews, 58,329; Mr. Johnson, B2, Mr. Krautter, 18,060;
Mr. Lehner, 21,800; Mr. Levin, 93,335; and Mr. Lukips, 59,641.

® Includes 4,056 shares held by or on behalf of fiamiémbers of directors and executive officers, 81@,shares held for executive
officers in Company-sponsored employee benefitplmof the last plan reports, 3,969,025 sharesich these persons have the
right to acquire beneficial ownership within 60 daf March 16, 2004, by the exercise of Companyrgié stock options and 44,800
shares held by executive officers under Compangptgtarestricted stock awards which are subjecvémes of forfeiture.

BOARD OF DIRECTORS

Board Structure — Under our Restated Certificate of Incorporatitwe, number of directors is determined exclusiveiyie Board.
Currently, the Board has fixed the number of dwexiat 14. Under our Corporate Governance Pringipte optimal size of the Board is
between 11 and 15 members, in order to facilitffextve discussion and decision-making, adequiaiéiisg of Board Committees, and a
desired mix of diversified experience and backgtbun

Pursuant to our agreement with Henkel KGaA ("Hefjkddscribed on page 10 under the heading "Stodiend\greement,” Henkel is entitl
to designate a number of persons to be nominategldotion to our Board of Directors proportionaieHenkel's shareholding in the Comp.
rounded down to the nearest whole number. As otMa6, 2004, Henkel beneficially owned approxima8.3% of our outstanding
Common Stock and was accordingly entitled to degtigthree directors. Messrs. Hamelmann, Krauttédamner have been elected to the
Board pursuant to designation by Henkel.

There were six meetings of the Board of Directarsrd) the year ended December 31, 2003. Each dirattended at least 75% of Board and
Committee meetings. Overall attendance at Board and

Committee meetings was 96%. Directors are expebtgdare not required, to attend our Annual Meeth§tockholders. All directors
attended last year's Annual Meeting.

The Board has appointed a Presiding Director td femmanagement directors during executive sessiortseedBbard. Currently, the Chair
the Compensation Committee serves as the Predidiegtor. The Presiding Director position rotatesoag the four Board Committee
Chairs, in sequential order of Governance, Compgemsd-inance and Audit, beginning each January 1.

Board Committees— The business and affairs of our Company are nethagder the overall direction of the Board of Dioes. Our By-
Laws permit the Board of Directors to designate @uttees, each comprised of three or more directorassist the Board in carrying out its
duties. The Board annually reviews its Committeecitire as well as the Charter and compositioraoh€Committee and makes
modifications as necessary. The Board believesuitent Committee structure, comprised of standindit, Compensation, Finance and
Governance Committees, is appropriate. The Chaofadteese Committees are attached as Appendix, Bi}i)(iii) and (iv) to this Proxy
Statement and are available on our website at wenlab.com/investor/governance. The Charters wetealmended and approved by the
Board in May 2003. The separately designated stgnéludit Committee meets the requirements of Se@i@)(58)(A) of the Securities
Exchange Act of 1934, as amended (the "Exchang§.Adte members of the Audit, Compensation and Guaece Committees meet the
"independence" and other requirements establishe¢leorules and regulations of the SEC and the Merk Stock Exchange.

. Audit Committee — The Committee members during 2003 were Messraadd (Chairman), Jews, Johnson (Vice Chairman)
and Lumpkins. Mr. De Schutter became a membereoCibmmittee in February 2004. The Committee megrséivnes during
the past year. In addition, the Committee Chairgpsesentative of the Committee, discussed tlegimtfinancial information
contained in each quarterly earnings announcenoetité first three calendar quarters of 2003 with ©hief Financial Officel
Controller and Assistant Controller and with oulépendent auditors, prior to each of our quarealynings announcemen



The full Committee (and all of our other directordio were invited to participate) met to discussfihancial information
contained in the fourth quarter and full year 2@@8nings announcement prior to dissemination dfftess release and it be
furnished to the SEC on a Form 8-K.

The Committee fulfills, and assists the Board afebiors' oversight of, its responsibilities to ntoni(i) the quality and integri
of our consolidated financial statements and mamagé#'s financial control of operations; (ii) theatjfications, independence
and performance of the independent auditors;tfié)role and performance of the internal audit fiom; and (iv) our
compliance with legal and regulatory requirementee Committee meets regularly and privately with management and
internal auditors, and with our independent audijt®ricewaterhouseCoopers LLP.

A report of the Audit Committee is found under theading "Audit Committee Report" on page 32.

The Board of Directors has determined that each Imeeof the Audit Committee is "independent” and taélee independence
and other requirements of (i) Sections 303A.02 20@A.07(a) of the listing standards of the New Y8thck Exchange, and
(i) Rule 10A-3 under the Exchange Act. The Boaad hlso determined that at least one member @ dhemittee is an "audit
committee financial expert" under the SEC's rules that, without limitation, the Board has speéilfig determined that

Mr. Robert L. Lumpkins possesses such expertisg hi should be so designated, and that he isparmtkent.” Further, the
Board has determined, in its business judgment MihalLumpkins has accounting and related finanaiahagement expertise
under the New York Stock Exchange's listing stadslaFinally, the Board has determined, in its besinjudgment, that each
member of the Committee is financially literatedanthe NYSE's standards.
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. Compensation Committee— The Committee members during 2003 were MesshtgrgBChairman), Grundhofer, Johnson
(Vice Chairman) and Levin. Mr. De Schutter becanmeesmber of the Committee in February 2004. The Ciiteenmet six
times during the past year. The Committee is comgentirely of independent directors. The principalktions of this
Committee are to (i) review and recommend to tharBavith respect to the establishment, amendmehadministration of
any compensation plans, benefits plans, severanmegements and long-term incentive for directarg] any executive
officers (including the CEQ) or other employeen;réview and approve our overall compensationgyodind annual executive
salary plan, including CEO compensation; and &idminister our director stock option and deferrechpensation plans and
executive and employee stock incentive, stock msehand cash incentive programs.

To assist the Committee in the design and revieexetutive compensation programs, the Board hasteel and retained an
independent compensation consultant who reporsttirto the Committee. A report by the Committeesaecutive
compensation is located on pages 18 and 19.

The Board of Directors has determined that each lmeemf the Compensation Committee meets the "inutdgrece”
requirements of the SEC and the New York Stock Brgle.

. Finance Committee— The Committee members during 2003 were Howands J€hairman), Krautter, Lehner and Lumpkins
(Vice Chairman). Ms. Pritchard and Mr. Baker joirited Committee in February 2004. The Committeefivettimes during
the past year. The principal functions of this Cdtten are to review and make recommendations t@daed concerning
(i) management's financial and tax policies andddads; (ii) our financing requirements, includihg evaluation of
management's proposals concerning funding to nueétiequirements; (iii) dividends; (iv) our capitedpenditure budget; and
(v) adequacy of insurance coverage. The Commitsseevaluates specific acquisition, divestiture aaplital expenditure
projects from a financial standpoint. The Commitigersees a management committee which is chariednenitoring the
performance of trust assets held in our benefitgland monitors our investor relations program.

. Governance Committee— The Committee members during 2003 were MessremBiBrundhofer (Vice Chairman) and Le
(Chairman). Ms. Pritchard joined the Committee @bfiary 2004. The Committee met five times durhgpast year. The
principal functions of the Governance Committeedescribed on page 4 of this Proxy Statement uthdeneading "Director
Nomination Process."

The Board of Directors has determined that each Imeemof the Governance Committee meets the "indegpare! requiremen
of the SEC and the New York Stock Exchange.

Director Remuneration — Members of the Board of Directors who are not lyges of the Company are paid an annual retaiin®24,000
and a fee of $1,200 for each Board or committeetimgéhey attend. Committee chairs each receivadatitional fee of $6,000 per year. Non-
employee directors also receive $25,000 annuallizérform of stock units (which are described urtierheading "Security Ownership—
Executive Officers and Directors" on page 6). lditidn, non-employee directors receive stock omibaving an economic value (as
determined by the Board) of $55,000. EffectiveZ004, the Board and committee meeting attendarese\vfiere eliminated and the annual
retainer was increased to $55,0



Under the 2001 Non-employee Director Stock Optiod Beferred Compensation Plan ("the 2001 Plan');eraployee directors may elect
defer some, or all, of the cash portion of theiedior's fees until cessation of Board serviceerefl amounts either earn interest at market
rates or are invested in the stock unit accouthieaelection of the director. Upon cessation off@a®rvice, deferred amounts (whether in the
interest-bearing account or in the stock unit aotpare paid in a lump sum or in equal installmeata maximum of ten years as elected by
the director.

The 2001 Plan permits non-employee directors tct éeconvert their cash compensation and theifGi5stock unit compensation into
elective stock options. The value converted purebaptions having a face value (i.e., the prodfi@) the market price of the stock on the
date of grant and (ii) the number of options) edadbur times the amount so converted. The 20@h Rlas amended to eliminate the feature
of converting cash and/or stock unit compensatibo élective stock options with effect for defereédction periods on and after May 1, 2C

Commencing 2001, the options granted to Directadeuthe 2001 Plan may be transferred to definedyfanembers or legal entities
established for their benefit, and provide for a-time automatic grant of a reload stock optiohé optionee exercises the original stock
option by tendering shares of previously owned Cami@tock of the Company. The reload stock optidnrishe same number of shares
tendered to exercise the original stock option taedhumber of shares required to be withheld tisfyahinimum statutory tax obligations,
has an exercise price equal to the fair marketevaftthe Company's Common Stock on the reload glatet and is immediately exercisabl
any time during the remaining exercise term ofdtiginal stock option. The reload feature was eliatéd under the 2001 Plan as amended
effective May 2004.

DIRECTOR INDEPENDENCE

"Independence" Determination — In February 2004, the Governance Committee undkra review of director independence by examining
the nature and magnitude of transactions and oelships during 2003, 2002 and 2001 between eaehtdiror any member of his or her
immediate family and the Company, its subsidiagied affiliates, including those reported below uri@&ockholder Agreement" and

"Related Party Transactions." Appropriate scruttngiven to any situation which could be reasonablysidered a material relationship. B
the existence of the relationship and the natweetif are considered; for example relationshipkide; among others, commercial, industrial,
banking, consulting, legal, accounting, charitadsie familial relationships.

Based on the review of the Governance CommitteeBthard of Directors has determined that eachetthrent directors, with the excepti
of the directors named below, including the sldteaminees for election to the Board at this yeaAriaual Meeting, is "independent," and
meets the independence and other requirementtbB&03A.02 of the listing standards of the Newrkf Stock Exchange, the regulations
of the SEC, and applicable law.

Non-independent Director Capacity
Douglas M. Baker, J Insider (President and Chief Operating Offic
Stefan Hamelman Affiliated Outsider (Designee of Henkel KGa
Jochen Krautte Affiliated Outsider (Designee of Henkel KGa
Ulrich Lehner Affiliated Outsider (Designee of Henkel KGa
Allan L. Schumar Insider (Chairman of the Board and Chief Execu@féicer)

Stockholder Agreement— In a filing with the SEC, Henkel KGaA reportedttaffiliates of Henkel owned 72,692,552 sharesusf
Common Stock as set forth in the table "Securityn@whip—Certain Beneficial Owners" located on page

Henkel's equity ownership in the Company is suliigein agreement ("Stockholder's Agreement") caimgicertain restrictions pertaining
among other things, Henkel's acquisition, tranafet voting rights of our Common Stock. Generaltg $tockholder's Agreement terminates
when Henkel owns less than two percent of our gogimares. Pursuant to the Stockholder's Agreerfentsel is precluded from acquiring
more than 35 percent of our outstanding CommonkStoérom acting, alone or in concert with othécscontrol or influence the Company.

Henkel may sell its shares of our Common Stock unddain conditions specified in the Stockhold&gseement, subject to our right of first
refusal. In December 2003, Henkel KGaA reported ithaay
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sell a portion or all of its holdings of our Comm8tock and/or its holdings of common stock of Ther@ Company, or a combination of
both, in connection with financing its pending aisition of The Dial Corporation. Any disposition bienkel of any shares of our Common
Stock would be effected in an orderly manner iroadance with the Stockholder's Agreement, incluaingright of first refusal.

Henkel has agreed to vote its shares in the caskedion of our directors, certain stockholdergmeals, compensation and certain matters
pertaining to the independent publicly traded retfrthe Company, in accordance with the recomméndaor directions of our Board. In
other cases, except with respect to certain "gfimteansactions,” Henkel may vote, at its optieither in accordance with the
recommendation of our Board or pro rata in the saraener and proportion that votes of our stockhsldether than Henkel and our officers
or directors) have been cast. Any vote with respets$trategic transactions,” (for example a digpws recapitalization, liquidation or
consolidation of the Company or other transactishih could reasonably be expected to have a rahtffect upon Henkel's investment in
our Common Stock) may be cast at Henkel's soleatiso. Henkel also is entitled to designate nomé@r election to our Board of
Directors proportionate to the percentage of ilgling of our voting securities (rounded down to trearest whole number). Currently, Her
has designated for election three of our directbh@se directors are Stefan Hamelmann, Jochen t€raarid Ulrich Lehner. Further
information concerning Henkel directorships is fdun page 12 under the heading "Proposal to Elgetrs."

In addition, the Stockholder's Agreement provides beginning in 2011 Henkel will be permitted taka proposals to our Board of Direct
to acquire all, but not less than all, of our cansling voting shares at certain times, and underst@nd conditions set forth in the
Stockholder's Agreement.

Related Party Transactions— On November 30, 2001, we acquired the 50 perakttte Henkel-Ecolab joint venture ("Henkel-Ecolpb"
which we did not already own, from our joint vergtyrartner, Henkel KGaA, for a purchase price ofraximately 483,500,000 euro, or
approximately $432,700,000 at November 30, 200haxge rates, plus $6,500,000 of direct transacétated expenses ("Purchase Price").
As of February 27, 2004, in connection with thewasition, we had an outstanding claim for indenuafion from Henkel for certain liabilitie
which, in the aggregate, amounted to 1,475,000, eurapproximately $1,845,000 at February 2004 argh rates. The acquisition is refel
to herein as the "Transaction."

As a part of the Transaction, Henkel agreed toinaatfor up to two years, subject to mutually agrgear-to-year extensions, to provide to
our European businesses certain services and gsodhich Henkel previously provided to Henkel-Edofaior to the Transaction on
financial and other terms substantially similatitose in place prior to the closing of the TransactThese include leased office space; ce
accounting, finance, payroll, human resourcesyinédion and other administrative services; andrembimanufacturing and supply
agreements.

Pursuant to an Intellectual Property Agreementredteto in connection with the Transaction: (i)rikel transferred certain trademarks and
patents used by Henkel-Ecolab to us and we granfextpetual royaltyree license back to Henkel to use such transfentetiectual propert
outside of the cleaning and sanitizing field; aidHenkel granted a perpetual (in a limited numbkcases, the license for certain trademarks
is limited to five years) royalty-free license t® 10 use certain other trademarks, patents andaéay used by Henkel-Ecolab which were
not transferred to us.

In connection with the Transaction, Ecolab and Hérakso entered into an Environmental AgreemergdiBtecember 7, 2000 under which
Henkel agreed to indemnify Ecolab for certain emwimental liabilities associated with the former kKelrEcolab. Henkel's outstanding
reimbursement obligation to Ecolab for such enwvinental liabilities in the amount of 108,319 eurpfiximately $116,000) was paid as of
December 31, 2003.

During 2003, we sold products and services in theunt of approximately $3,426,000 to Henkel andffiates, and purchased products
services in the amount of approximately $71,265 fo0M
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Henkel and its affiliates. The sales were madeiaép comparable to prices charged to other custoared we believe that the amounts paid
for products and services purchased were compavatiigrices charged by other suppliers for simgesducts. The payments for products
and services include amounts paid to Henkel araffilsates for administrative services and for gweots under supply arrangements by our
affiliates in approximately 25 countries outsideenfrope where we formerly acquired industrial amtiiutional cleaning and sanitizing
businesses from Henkel.

PROPOSAL TO ELECT DIRECTORS

The Board of Directors is divided into three classehe members of each class are elected to s¢hwveeayear term with the terms of office
of each class ending in successive years.

Pursuant to the agreement between us and HenkeAKi€scribed on page 10 under the heading "Stockhdidreement,” Henkel is entitled
to designate a number of persons to be nominategldotion to our Board of Directors proportiontieHenkel's shareholding in the Comp.



rounded down to the nearest whole number. As otMa6, 2004, Henkel beneficially owned approxima8.3% of our outstanding
Common Stock and was accordingly entitled to degtigthree directors. Messrs. Hamelmann, Krauttéiamner have been elected to the
Board pursuant to designation by Henkel.

The term of Class Il Directors expires with thisrfual Meeting of Stockholders. Pursuant to themenendation of the Governance
Committee, Ms. Pritchard and Messrs. De Schutésvs,JJohnson and Lehner were nominated by the Bidbitectors for election as
Class Ill Directors. Class Ill Directors being dbst at the current Annual Meeting will serve utiié 2007 Annual Meeting expected to be
held in May 2007, or until their successors havenbduly elected and qualified. The Board of Diregtoas no reason to believe that any o
named nominees is not available or will not sefwdected. The directors of Class | and Class ll @dntinue in office. The Board of Directc
recommends a voteOR the election of the five nominees named in thisxiPi®tatement.

The following information with regard to businesgerience has been furnished by the respectivetdieor nominees or obtained from our
records.

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS—CLA SS i
(FOR A TERM ENDING 2007)

RICHARD U. DE SCHUTTER, age 63.

Retired Chairman and Chief Executive Officer of BnPPharmaceutical Company, a drug manufacturer
formerly based in Wilmington, Delaware. DirectorEdolab since February 2004. Member of the Audit an
Compensation Committees.

Following a 35-year career at Monsanto Company #herlast served as Vice Chairman and Chief
Administrative Officer, Mr. De Schutter transitiah&o Pharmacia Corporation, a drug manufactureatece
through merger of Monsanto, Pharmacia & Upjohr000 as Chief Administrative Officer and Directhr.
2000, Mr. De Schutter joined Dupont Pharmaceut@@hpany as Chairman and Chief Executive Officer,
serving until the 2001 sale of the company to Btibtyers-Squib. Mr. De Schutter is a director ofyte
Corporation, Smith & Nephew plc and Varian, |
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WILLIAM L. JEWS, age 52.

President and Chief Executive Officer of CareFirst,, a health care insurer operating in the Uh¢ates'
Mid-Atlantic region and parent company of CareFasMaryland, Inc. and Group Hospital and Medical
Services, Inc., affiliates that do business as EleseBlueCross and BlueShield, plus a third atfii named
BlueCross and BlueShield of Delaware, Inc. DirectoEcolab since 1999. Chairman of the Finance
Committee and member of the Audit Committee.

Following an extensive career in health adminigirgtMr. Jews served as President and Chief Exeuti
Officer of Dimensions Health Care Corporation fré890 to 1993. In 1993, he joined BlueCross and
BlueShield of Maryland as President and Chief ExigelOfficer. Appointed to his current position tvit
CareFirst, Inc. in January 1998. Director of ThéaRg Group, Choice Hotels and MBN

JOEL W. JOHNSON, age 60.

Chairman of the Board, President and Chief Exeeufifficer of Hormel Foods Corporation, a processut
marketer of meat and food products. Director ofl&esince 1996. Vice Chairman of the Compensation
Committee and of the Audit Committee.

Following an extensive career at General Foods @atjpn, Mr. Johnson joined Hormel Foods Corporatio
in 1991 as Executive Vice President—Sales & MarkgetAdvanced to President in 1992, Chief Operating
Officer and Chief Executive Officer in 1993 and @hean of the Board in 1995. Director of Hormel Feod



Corporation, the Meredith Corporation and U.S. RapcAlso a director of The Hormel Foundation,
American Meat Institute and Grocery Manufacturessdciation as well as a member of Board of Ovesseer
of the Carlson School of Management at the Uniterdfi Minnesota and the Board of Trustees of Hamilt
College.

ULRICH LEHNER, age 57.

President and Chief Executive Officer of Henkel KGBUusseldorf, Germany, a manufacturer of chemjcals
household and personal care products and adheBivestor of Ecolab since February 2001. Appoirteed

the Board pursuant to an understanding betwee@dhgpany and Henkel (see information found on page 1
under the heading "Proposal to Elect Directors'gniber of the Finance Committee.

Mr. Lehner joined Henkel KGaA in 1981 and, follogithree years at Fried Krupp GmbH serving as Héad o
Controlling Department, returned to Henkel in 1@88Head of Accounting/Taxes. Named Corporate Vice
President, Finance/Controlling in 1994 and promateBxecutive Vice President, Finance/Logisticd 995.
Elected to his current position of President anceOBxecutive Officer in May 2000. Director of Nawis AG
and Dresdner Bank Luxemborg. Member of the SuperyiBoard of E.ON AG. Mr. Lehner also serves as
Chairman of the Management Board of Henkel KGaAldttures as a Professor at the University of
Mdinster, Germany
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BETH M. PRITCHARD, age 57

President and Chief Executive Officer of Organikzédng, Inc., a national retailer of storage protiubased
in Kansas City. Director of Ecolab since Februad®£2 Member of the Finance and Governance Comrsi

From 1991 to January 2003, Ms. Pritchard was anwie with Limited Brands, Inc., a specialty rétaj
most recently serving as President and Chief Exex@fficer of Bath & Body Works, and as Chief
Executive Officer of The White Barn Candle Compafyom 1971 to 1991, Ms. Pritchard held various
marketing and management positions at S.C. Johfaston, Inc., last as Vice President Insect Control
Division. Director of Borders Group, Inc., Albertss, Inc. and Organized Living, Inc.

MEMBERS OF BOARD OF DIRECTORS CONTINUING IN OFFICE— CLASS |
(FOR A TERM ENDING 2005)

DOUGLAS M. BAKER, JR. age 45

President and Chief Operating Officer of Ecolalrebior of Ecolab since February 2004. Member of the
Finance Committee

Prior to joining Ecolab in 1989, Mr. Baker was eoyad by The Procter & Gamble Company in various
marketing and management positions. Mr. Baker bagesd as Ecolab's President and Chief Operatiniged
since August 2002 and formerly held leadershipts with Ecolab's Institutional, Kay and European
operations.



STEFAN HAMELMANN, age 40.

Owner of Franz Hamelmann Baugesellschaft GmbH aadZAHamelmann Projekt GmbH, privately held
construction and development companies. MembédreoHenkel family which controls Henkel KGaA,
Dusseldorf, Germany, a manufacturer of chemicalasbahold and personal care products and adhesives.
Director of Ecolab since February 2001. Appointethie Board pursuant to an understanding between th
Company and Henkel (see information found on payenter the heading "Proposal to Elect Directors").

Mr. Hamelmann became a partner at Franz Hamelmangésellschaft GmbH in 1993, serving as sole
proprietor since 1997. Appointed as a guest membtre Shareholders' Committee of Henkel KGaA in
1997. Elected to the Henkel Shareholders' Commiittéday 1999.
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JAMES J. HOWARD, age 68.

Chairman Emeritus of Xcel Energy Inc. ("Xcel"), @ectricity and natural gas energy company formethk
August 2000 merger of New Century Energy and Nortt8tates Power Company. Director of Ecolab since
1991. Chairman of the Audit Committee and membéhefFinance Committee.

Mr. Howard joined Northern States Power as Presided Chief Executive Officer in 1987. From 1994ilun
completion of the merger with New Century Energy skerved as Chairman of the Board, President aref
Executive Officer of Northern States Power. In Asig2000, Northern States Power merged with New
Century Energy to form Xcel. Served as ChairmathefBoard of Xcel from August 2000 to August 2001
when Mr. Howard was named Chairman Emeritus. Dareat Honeywell International Inc. and Walgreen
Company. He is also on the Board of Visitors fa Wniversity of Pittsburgh, Joseph M. Kats Graduate
School of Busines:

JERRY W. LEVIN, age 59.

Chairman and Chief Executive Officer of Americanudehold, Inc., a household consumer products
company. Director of Ecolab since 1992. ChairmathefGovernance Committee and member of the
Compensation Committee.

Mr. Levin served in a number of senior executiveifions with The Pillsbury Company from 1974 thrbug
1989. In 1989, joined MacAndrews & Forbes Holdings, which controls Revlon, Inc. and The Coleman
Company, among other companies. From 1989 to 4984 Chairman of The Coleman Company, Inc. Se

as President of Revlon, Inc. from 1991 to 1992 am€hief Executive Officer of Revlon, Inc. and Rewl
Consumer Products Corporation from 1992 until Jani97. In February 1997, he was appointed Chai
and Chief Executive Officer of The Coleman Compdng, and Chairman of Revlon, Inc. and The Cosmetic
Center, Inc. He took his present position with Aicem Household, Inc. (formerly known as Sunbeam
Corporation) in June 1998. In February 2001 Sunb€amporation voluntarily filed a petition under Gitar

11 of the federal bankruptcy code, and emergedeicehber 2002 as American Household, Inc. Diredtor o
U.S. Bancorp

ROBERT L. LUMPKINS, age 60.



Vice Chairman and Chief Financial Officer of Cakgdihcorporated, a privately held international keter,
processor and distributor of agricultural, foodaincial and industrial products. Director of Ecosittice
August 1999. Vice Chairman of the Finance Committe@ member of the Audit Committee.

Mr. Lumpkins joined Cargill in 1968 and served irious finance and managerial positions. Named
President of the Financial Services Division in3@®d Chief Financial Officer for Cargill Europdmited

in 1988. Appointed Chief Financial Officer of Cdtgn 1989 and elected to Cargill's Board of Di@stin
1991. Elected Vice Chairman of Cargill in 1995.d@itor of Cargill, Incorporated. Also a director of
WhereNet Corporation and serves as a trustee ofartbniversity and of TechnoServe Inc., and as a
member of the Advisory Councils of the Stanford iBass School and the Notre Dame College of Science.
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MEMBERS OF BOARD OF DIRECTORS CONTINUING IN OFFICE— CLASS I
(FOR A TERM ENDING 2006)

LESLIE S. BILLER, age 56.

Retired Vice Chairman and Chief Operating OfficE¥\ells Fargo & Company, a diversified financial
services company. Director of Ecolab since 199&i@an of the Compensation Committee and member of
the Governance Committee.

After holding various positions with Citicorp ancik of America, Mr. Biller joined Norwest Corpoatiin
1987 as Executive Vice President in charge ofexgiatplanning and acquisitions for Norwest Banking.
Appointed Executive Vice President in charge oft8dlentral Community Banking in 1990. He served as
President and Chief Operating Officer of Norwestpoation from February 1997 until its merger with
Wells Fargo in November 1998. Mr. Biller retiredrin Wells Fargo & Company in October 2002. Directt
PG&E Corporation and Pacific Gas and Electric Comyp

JERRY A. GRUNDHOFER, age 59.

Chairman of the Board, President and Chief Exeeufifficer of U.S. Bancorp, a financial servicesdiingd
company. Director of Ecolab since 1999. Vice Chainnof the Governance Committee and member of the
Compensation Committee.

Following an extensive career in the commerciakbapindustry, including serving as Vice Chairmdn o
BankAmerica Corporation, Mr. Grundhofer joined SBanc Corporation as Chairman of the Board, Pres¢
and Chief Executive Officer in 1993. In NovembeB&9Star Banc merged with Firstar Corporation amd h
assumed the position of President and Chief Exee@ificer of Firstar Corporation. In February 2001
following a merger of Firstar Corporation and UB&ancorp, Mr. Grundhofer was named President and CEO
of U.S. Bancorp and added the position of Chairofahe Board in January 2003. Director of U.S. Bapc
and The Midland Compan

JOCHEN KRAUTTER, age 61

Executive Vice President, Technologies and memb#reoManagement Board of Henkel KGaA, Dusselc
Germany a manufacturer of chemicals, householdambnal care products and adhesives. Director of
Ecolab since March 2002. Appointed to the Boardpant to an understanding between the Company and
Henkel (see information found on page 12 undeh#aling "Proposal to Elect Directors"). Memberhaf t
Finance Committee.

Mr. Krautter joined Henkel KGaA in 1973 and heldivas positions in sales, marketing and management.
Named to the Management Board of Henkel in 199@mFt992- 1999 he was responsible for Henkel's
Surface Technologies Business, Information SystmasLatin America operations. Appointed Chief




Financial Officer in May 2000 and named Executivee/President, Technologies in July 2003. Member of
the Supervisory Boards of BASF Coatings AG and ifddner Bank Latin Americ.
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ALLAN L. SCHUMAN, age 69.
Chairman of the Board and Chief Executive OfficEEoolab. Director of Ecolab since 1991.

Mr. Schuman joined Ecolab in 1957. After servic@inmerous executive positions including President,
Ecolab Services Group from 1988 to 1992, he waseddrmesident and Chief Operating Officer of the
Company in August 1992 and President and Chief kex Officer in March 1995. Assumed the additional
position of Chairman of the Board in January 2@Didector of Xcel Energy Corporation. Also servesaas
director of Schwan's Sales Enterprises, Inc., Tdegp&nd Detergent Association, the Ordway Centethio
Performing Arts and the Guthrie Theater. TrustethefCulinary Institute of America and of the Natib
Restaurant Association. Member of the Board of €sers of Carlson School of Management at the
University of Minnesota, and the Board of TrusteEslamline University
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EXECUTIVE COMPENSATION

REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

The Compensation Committee of the Board of Direc{thre "Committee") is composed solely of independérectors. The Committee is
responsible for the overall executive compensgtimgram and reviews each component annually totaiaialignment with the Company's
goals and philosophy. The Company's managemenndegendent compensation consultants provide cativeedata and assistance to help
the Committee carry out its responsibilities. TraaRl of Directors holds authority to ratify certaictions of the Committee. The Committee
intends to make all reasonable attempts to comjity tive requirements to exempt executive compensdtom the $1 million deduction
limitation under Section 162(m) of the Internal Beue Code, unless the Committee determines thhtcgunapliance in given circumstances
would not be in the best interests of the Compantyits stockholders.

Philosophy— The Committee uses compensation to help commignitzsired business results to executives andlteice them to make
decisions to produce those results. The progrant beusompetitive to attract, retain and motivatearives, and it must reinforce and
complement sound management practices. In additierexecutives' interests must be effectivelyraiywith those of our stockholders and,
to this end, the Committee developed executiveksbdmership guidelines in 1990 to ensure that etvegsiaccumulate a significant
ownership stake and are vested in maximizing lamgitstockholder returns. The ownership guidelimghe Chief Executive Officer is 5
times base salary, and range from 3 times basgydala times base salary for all other executiffieers depending on their level in the
organization.

The principal components of the executive compémsgirogram consist of base salary, annual inceatinder the Management Incentive
Plan or Management Performance Incentive Plan|amgiterm incentives in the form of annual stockiap awards. The Company also
grants restricted stock on a selective basis towdikes and key employees in connection with prammstand for recruitment and retention
purposes. The Company's philosophy is to positiereiggregate of these components at a level teatisnensurate with the Company's size
and performance relative to a broad range of gématastry manufacturing and service companies. Committee periodically reviews the
reasonableness of total compensation levels andisiirg public information from comparator compamgxy statements and survey
information from credible third-party general inthyssurveys.

Base Salary— The Committee reviews the base salary of exeeutfficers on an annual basis in light of relevaarket data and individual
performance to determine whether an increase i©pgppte. For the most recent fiscal year, basargahcreases for executive officers other
than the Chief Executive Officer averaged 5.4% wadiclg promotions. The Committee established a bakey of $1,000,000 for the Chief
Executive Officer representing an 8.1% increase theprior fiscal year. The increase was basetherCommittee's assessment of the Chief
Executive Officer's performance in the most redesctl year.

Management Incentive Plan (MIP) / Management Perfamance Incentive Plan (MPIP)}— The MIP is a cas-based annual incentive pl



that focuses executives' attention on achievingpsgitive annual business goals. The Committee, injilait from management, sets specific
performance goals at the beginning of each yeacaminunicates them to the Company's executivesixfofrcorporate and business unit
goals is used to assure that executives have anadle measure of control over the factors affgdireir awards. For the most recent fiscal
year, these performance goals were based pringipalearnings per share and business unit operatiogne and revenue goals. Tar

award opportunities for executive officers, othaart the Chief Executive Officer, ranged from 35% @86 of base salary. Final awards can
range from 0% to 200% of the target award baseavenall Company, business unit and individual peniance.

18

The MPIP is a stockholder approved plan that islaimo the MIP, except that it is intended to dfyafor the performance-based exception to
the $1,000,000 deduction limitation under Secti68(in) of the Internal Revenue Code. For the masin€fiscal year, the Committee
selected the Chief Executive Officer, President @hef Operating Officer and the President, Intéamal as participants in the MPIP and
established a maximum award payment opportunitalep250% of base salary based on the attainnfgareeestablished diluted earnings
per share goals. Based solely on the Company'sngarper share performance for the most recerdlfisgar, and the Committee's assesst
of the Chief Executive Officer's performance, than@nittee approved an award of 166% of base satarthé Chief Executive Officer.

The Committee, in general, makes awards based\swit the level of achievement against pre-essaklil goals. Under the MIP, the

Committee may, in its sole discretion, make awattds level higher or lower than that determineditict application of achievement against
goals based upon such other business and indiviiduBdrmance criteria as the Committee determippsapriate. Under the MPIP, however,
the Committee may make awards only at a levelighat or lower than the level determined by stjoplication of achievement against goals.

Long-Term Incentives— The Committee uses annual grants of stock optimigliver a competitive compensation packageniwtvates
executives to make decisions that will increaseviiiee of Company stock, thus providing an appadprfocus on the lontgrm growth of th
Company. When executives deliver sustained supegtarns to stockholders by outperforming the gehiedustry, they can increase their
own compensation accordingly.

Stock options are granted annually under a shaslehapproved plan with exercise prices not less tha fair market value of the Company's
Common Stock on the date of grant, providing nai@db the executive unless the Company's stock priareases after the grants are made.
Stock options granted during the most recent figeal have a 19ear exercise term and vest ratably on the firggtanniversaries of the d

of grant, subject to accelerated vesting in thenewécertain terminations of employment or a defithange-in-control of the Company.
Commencing August 2001, stock options grantedaa phrticipants, including executive officers, nieytransferred to defined family
members or legal entities established for theiefierGrants made in 2001 and 2002 also provide@ fone-time automatic grant of a reload
stock option if the optionee exercises the origstatk option by tendering shares of previously ev@ommon Stock of the Company (the
reload feature was eliminated for grants subseqe?®02). The reload stock option is for the sanmmber of shares tendered to exercise the
original stock option and the number of sharesirequo be withheld to satisfy minimum statutory tbligations, has an exercise price equal
to the fair market value of the Company's Commatison the reload grant date, and is immediatedy@sable at any time during the
remaining exercise term of the original stock optidhe stock option award to the Chief Executivédef for fiscal year 2003 was made
consistent with the provisions discussed above.

In fiscal years 1998 through 2001, the Committederspecial grants of premium-priced stock options $elect group of executives. The
purpose of the grants was to incent the achievenfahe growth goals established by the Compartsasegjic business plan. These options
vested in February 2001 (options granted in 20Gte¢ksix-months after grant) and had a term enidinday 2003.

Conclusion— The Committee believes that executive compensatidicies and programs described in the repoxtestire interests of
stockholders and the Company effectively. The vexipay vehicles utilized maintain an appropriatartee between motivating achievement
of short-term goals and strategically leading tlen@any in a direction to provide long-term succ@$g Committee will continue to monitor
the effectiveness of the Company's total compemsatiogram to ensure that it meets the needs dE timepany.

Leslie S. Biller Joel W. Johnson
Jerry A. Grundhofe Jerry W. Levin

Dated: February 27, 2004

19

SUMMARY COMPENSATION TABLE



The following table shows cash and non-cash congtmsfor each of the last three years ended DeeeBibfor the Company's Chief
Executive Officer and for the next four most higlslympensated executive officers who were servirtase capacities at December 31,

2003.
Annual Compensation Long Term Compensation Awards
Other Annual Restricted Stock USr?dcgrrI;}:ﬁZ
Salary (1) Bonus(1:2) Compensation®) Award(s) 4 Options All Other Compensation ()

Name and Principal Position Year %) $) $) $) #) %)
Allan L. Sch 2003 $ 1,000,000 $ 1,662,500 $ 87,11¢ -0- 650,000 $ 106,50(
Char'] o E18 f”'r‘]“a”' 2002 $ 925,000 $ 1,500,000 $ 76,46¢ -0- 640,000 $ 95,46¢

EMIE @ s 2001 $ 875,000 $ 1,200,0046)$ 81,45¢ -0- 700,000 $ 74,25(
Board and Chief
Executive Officel
Douglas M. Baker, Jr. 2003 % 475,000 $ 400,000 $ 1,39¢ -0- 220,000 $ 35,00(
President and Chief 2002 % 390,62 $ 400,00( -0- % 502,88( 220,000 $ 31,05¢
Operating Officel 2001 $ 290,00¢ $ 112,000 $ 110,11! -0- 160,00( $ 13,18(
John P. Spooner, 2003 $ 470,000 $ 330,00 $ 289,83t -0- 100,00( $ 32,00(
President— 2002 $ 464,000 $ 402,00(7)$ 317,63" $ 502,88( 100,00C $ 29,98
International 2001 % 450,000 $ 247,50 $ 322,59( -0- 110,00 $ 23,400

(8)

Steven L. Fritze, 2003 $ 320,000 $ 250,00( -0- -0- 100,00 $ 22,80(
Executive Vice 2002 $ 241,66° $ 258,20( -0- -0- 140,00 $ 19,71«
President and 2001 $ 215,66° $ 60,00( -0- $ 99,27t 32,000 $ 8,87(
Chief Financial Office
Maurizio Nisita, 2003 $ 315,000 $ 191,70( (0] (0] 45,000 $ 20,26¢
Senior Vice 2002 $ 300,00( $ 255,90( (0] 0 54,000 $ 21,78¢
President— 2001 $ 290,00( $ 50,00( (0] (0] 60,00 $ 10,70(

Global Operation

(€Y

@

®)

4)

Includes amounts deferred under Section 401(Kp@1internal Revenue Code, pursuant to the Comp&aymmgs Plan and ESOP,
amounts deferred under a non-qualified mirror 4D@l@ferred compensation plan maintained by the Gamyor a select group of
executives and any salary reductions per SectidrotEection 132(f)(4) of the Internal Revenue Code

Represents annual cash awards, including awards timel Company's Management Incentive Plan ("M#&R{4, if applicable, the
Company's Management Performance Incentive Plai[PV). The MIP and MPIP are discussed on page 1i&riReport of the
Compensation Committee on Executive Compensation."

Represents payment by the Company of: (i) certaiquisites for Messrs. Schuman, Baker and Spoockrding, (a) in the case of
Mr. Schuman, payment of life insurance premiuma0A3 ($42,434), 2002 ($41,397) and 2001 ($36,788)sacompany automobile
in 2001 ($24,130), (b) in the case of Mr. Bakeymant of relocation allowances in 2001 ($76,533)dnnection with a company
transfer, (c) in the case of Mr. Spooner, paymémaving expenses in 2003 ($61,595), certain cbbving adjustments in 2002
($24,660), home leave allowances in 2002 ($23,58@),relocation allowances in 2003 ($38,667) ar@l3$208,148) in connection
with a foreign assignment, and (ii) certain paytakes on items reported in this column. In additibe Company maintains
supplemental long-term disability benefits for éesegroup of executives, which benefits are daffded. No specific allocation of ct
is made to any named executive officer prior todbeurrence of a disability.

Represents the cumulative dollar value of restlisteck awards during the calendar year basedealtising market price of the
Company's Common Stock on the date of grant. Ttipiemts receive dividends declared on, and hat@g@ower over, the
restricted shares. The value and number of theeggtg shares of restricted stock held by the naxecutive officers at
December 31, 2003 were
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as follows: Mr. Baker, $613,088 with 22,400 shaeex] Mr. Spooner, $613,088 with 22,400 shares. MeSshuman, Fritze and
Nisita did not own restricted stoc



®)

(6)

@)

®)

The number of restricted shares awarded during,ZB0®, and 2001, respectively, to the named ekecafficers were: Mr. Baker,
11,200 and 0; and Mr. Spooner, 0, 11,200 and O.aWeads to Messrs. Baker and Spooner vest 100%eothird anniversary date of
the grant, based on continued employment. MesstarBan and Nisita received no restricted stock dsveuring the period.

Mr. Fritze received a restricted stock award oDR,Shares in May 2001 in recognition of his promotio Senior Vice President. This
special stock award vested 100% on the first amsarg date of the grant.

Restrictions will lapse immediately on all resteidtstock awards in the event of a change in coofriie Company. A change in
control as defined in connection with awards mad2002 and 2001, occurs if: (i) a person or grozguaes 25% or more of the
Company's outstanding voting power. However, ifdbquisition was approved by the Board of Diregtthven a change in control
occurs at 34% ownership. If the acquiring persoiorgo becoming a 25% shareholder, has entered(@rtd is in compliance with) a
shareholder agreement which imposes limits on #negn's maximum shareholding, then a change ina@amtcurs only upon
acquisition of 50% of the Company's voting poway;iidividuals who, on August 18, 2000, were memsbef the Board, cease for ¢
reason to constitute at least a majority therenlggs the election or the nomination for electigritie Company's stockholders of each
new director was approved by a vote of at leastttvirals of the directors then still in office whaeve directors on August 18, 2000, or
whose election or nomination were previously saraped); (i) there is consummated a merger or obdation of the Company oth
than a merger or consolidation which would resulihie voting power of the Company immediately ptathe transaction continuing
to represent (either by remaining outstanding obéiyng converted into voting securities of the sting entity) over 50% of the votir
power of the Company or the surviving entity imnagely after such transaction and in which no persogroup acquires 50% or
more of the voting power of the Company or surviventity; or (iv) the stockholders of the Compapypmve a plan of complete
liquidation or there is consummated an agreemesefiall or substantially all of the Company'sedssther than to an entity more
than 50% of the voting power of which is owned by stockholders of the Company in substantiallysér@e proportion as their
ownership of the Company immediately prior to ssale.

Amounts reported for 2003 represent: (i) the maxmmmatching contribution made by the Company to ed¢he named executive
officers under the Company's defined contributiff (%) Savings Plan and ESOP available generaliyl ®employees in the following
amounts: Mr. Schuman, $8,000; Mr. Baker, $8,000; $frooner, $8,000; Mr. Fritze, $8,000; and Mr. tdis$8,000; and (ii) the
matching contributions made or to be made by thm@@my on base salary and bonus earned in resp2008fwhich the executive
elected to defer under a non-qualified mirror 4)Hgferred compensation plan maintained by the Gamfor a select group of
executives, in the following amounts: Mr. Schunm$®8,500; Mr. Baker, $27,000; Mr. Spooner, $24,000; Fritze, $14,800; and
Mr. Nisita, $12,268.

The 2001 bonus for Mr. Schuman was comprised pkaial discretionary payment of $200,000, sepdrata the regular MPIP
which did not fund, based on 2001 Company perforeamd a $1,000,000 special payment relating terdmsaction whereby the
Company acquired a 100% interest in the Henkel-&rint venture.

The 2002 bonus for Mr. Spooner includes a one-bioraus paid on the completion of a foreign assigrimen

The 2001 bonus for Mr. Spooner was guaranteed.
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OPTION GRANTS IN 2003

Potential Realizable Value
at Assumed Annual Rates of
Stock Price Appreciation

Individual Grants for Option Term (1)
Number of
Securities Percent of
Underlying To'tal
Options Options .
Granted to Exercise or
Granted @ Employees Base Price Expiration 0% 5% 10%

Name #) in 2003 ($/Sh) Date $) $) %)




Allan L. Schumar 650,00( 16.28% $ 27.3¢ 12/11/23 -0- $ 11,216,20 $ 28,307,56
Douglas M. Baker, J 220,00( 551% $ 27.3¢ 12/11/23 -0- $ 3,796,25. $ 9,581,02.
John P. Spoon 100,00( 25(% $ 27.3¢ 12/11/23 -0- $ 1,725,571 $ 4,355,011
Steven L. Fritze 100,00( 25(% $ 27.3¢ 12/11/13 -0- $ 1,725,571 $ 4,355,01!
Maurizio Nisita 45,00( 1.1% $ 27.3¢ 12/11/23 -0- $ 776,50° $ 1,959,75!

(€Y

@

The dollar amounts under these columns are thétseasficalculations at the 0%, 5% and 10% compodrgtewth rates set or
permitted by the SEC for the purposes of this tabkr a period equal to the term of the option.sEhetes and amounts are not
intended to forecast possible future price apptieciaaf our Common Stock. No gain to the optionisgsossible without an increase
stock price.

In general, options granted in 2003 become exdyig@saimulatively at the rate of 33, 67 and 100%ach anniversary of the date of
grant and become exercisable earlier upon the Helddirement under the Company's pension plarpon a change in control of the
Company. The options may be transferred to defiagdly members or legal entities established fairthenefit.

For the purpose of options granted in 2003, chamgentrol of the Company occurs if:

. a person or group acquires 25% or more of the Cagipautstanding voting power. However, if the asition was approved
by the Board of Directors, then a change in cordoglurs at 34% ownership. If the acquiring pergoior to becoming a 25%
shareholder, has entered into (and is in compliantte a shareholder agreement which imposes liomtthe person's
maximum Company shareholdings, then a change itralatcurs only upon acquisition of 50% of the Guamy's voting
power;

. during any 36 consecutive month period, individwelt® constitute the Board on the first day of tieeiqd or any new director
(other than a director whose initial assumptiooffite is in connection with an actual or threakedection relating to the
election of directors) whose election or nominafionelection by the Company's stockholders was@pul or recommended
by a vote of at least two-thirds of the directdrert still in office who were directors on the fidsty of such period (or whose
election or nomination were previously so approwsdll cease for any reason to constitute at keasajority of the Board of
Directors;

. the Company engages in a merger or consolidatiber than a merger or consolidation in which then@any's voting
securities immediately prior to the transactiontoare to represent over 50% of the voting powethefCompany or the
surviving entity immediately after the transactamd in which no person or group acquires 50% orenodthe voting power of
the Company or surviving entity; and

. the Company's stockholders approve a plan of campitguidation or the Company sells all or subgtdiytall of the

Company's assets, other than to an entity with rii@e 50% of its voting power owned by the Compastockholders in
substantially the same proportion as their ownerehithe Company immediately prior to the sale.
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AGGREGATED OPTION EXERCISES IN 2003 AND
DECEMBER 31, 2003 OPTION VALUES

Number of
Securities Underlying
Unexercised Options at

December 31, 2003 December 31, 2008

Value of Unexercised
In-the-Money Options at

Shares Acquired Value

on Exercise Realized® Exercisable Unexercisable Exercisable Unexercisable

# ®) # # ®) ®)

Name




Allan L. Schumar 1,690,000 $
Douglas M. Baker, J 84,800 $
John P. Spoong 626,00( $
Steven L. Fritze 105,00( $
Maurizio Nisita 220,00( $

4,139,223
717,25
3,852,58i
384,70¢

188,68t

1,839,99
256,66!
327,36
171,43¢

212,48

1,310,00- $
403,33 $
203,33! $
204,00: $

101,00( $

13,487,59 $
1,761,80: $
2,522,73¢ $
1,695,84" $

1,965,00: $

3,199,05!
737,19(
501,59(
386,17:

272,52(

@ Represents the difference between the fair madeevof the Company's Common Stock on the exedzitz=and the exercise price of

the option.

@ Represents the difference between the fair madeevof the Company's Common Stock as of Decenthe2(3 and the exercise

price of the option.

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN

1)

The graph below compares the cumulative total $twdder return on the Company's Common Stock fofitreecalendar years ended
December 31, 2003, with the cumulative total retumrthe Standard & Poor's 500 Index and the Stangld@oor's 500 Specialty Chemicals
Index of the Standard & Poor's Global Industry €ifisation Standard, over the same periods (assyithie investment of $100 in the
Company's Common Stock, the Standard & Poor's B€xl and the Standard & Poor's 500 Specialty Cramindex on January 1, 1999,

and daily reinvestment of all dividends).

200

Dollars

o
)

1593

20060

2001

2002

2003

—=8— ECOLAB INC.

——54&P 500 INDEX —0— 5&P 500 SPECIALTY CHEMICALS

@ Total return calculations prepared by Standard &rRRo
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PENSION PLAN TABLE

Average Combined Annual Retirement Income from the

Annyal Plans with Years of Service

Earnings

During
The Highest

Five

Continuous

Years of

Eligible

Service 10 Years 15 Years 20 Years 25 years 30 Years 35 Years 40 Years 45 Years 50 Years

$ 400,00 $ 80,00($ 120,00($ 160,000$% 200,000$ 240,000$ 240,00($ 240,000$ 240,000 $ 256,07!

500,00( 100,00( 150,00( 200,00 250,00( 300,00( 300,00( 300,00 300,00  321,82!

600,00( 120,00( 180,00( 240,00( 300,00( 360,00( 360,00( 360,00( 360,00 387,57

700,00( 140,00( 210,00( 280,00 350,00( 420,00( 420,00( 420,00( 420,00(  453,32!

800,00( 160,00( 240,00( 320,00( 400,00( 480,00( 480,00( 480,00( 480,000  519,07*

900,00( 180,00( 270,00( 360,00( 450,00( 540,00( 540,00( 540,00( 540,00( 584,82
1,000,00! 200,00( 300,00( 400,00( 500,00t 600,00( 600,00( 600,00( 600,57t 650,57
1,100,00! 220,00( 330,00( 440,00( 550,00( 660,00( 660,00( 660,00( 661,32 716,32
1,200,001 240,00( 360,00( 480,00( 600,00( 720,00( 720,00( 720,00( 722,07¢ 782,07
1,300,00¢ 260,00( 390,00 520,00( 650,00( 780,00( 780,00( 780,00( 782,82  847,82!
1,400,001 280,00( 420,00( 560,00( 700,00( 840,00( 840,00( 840,00( 843,57¢  913,57!
1,500,001 300,00( 450,00( 600,00( 750,00( 900,00( 900,00( 900,00( 904,32¢ 979,32
1,600,001 320,00( 480,00( 640,00( 800,00( 960,00( 960,00( 960,00( 965,07¢ 1,045,07
1,700,001 340,00( 510,00( 680,00( 850,00( 1,020,001 1,020,001 1,020,00! 1,025,82! 1,110,82!
1,800,001 360,00( 540,00( 720,00( 900,00t 1,080,001 1,080,001 1,080,001 1,086,57' 1,176,57!
1,900,00! 380,00 570,00( 760,00( 950,00( 1,140,001 1,140,001 1,140,001 1,147,32! 1,242,32!
2,000 00t 400,00( 600,00( 800,00 1,000,00! 1,200,00t 1,200,00t 1,200,001 1,208,07' 1,308,07
2 100,00t 420,00( 630,00 840,00( 1,050,00! 1,260,001 1,260,001 1,260,001 1,268,82! 1,373,82!
2,200,00! 440,00( 660,00( 880,00( 1,100,001 1,320,001 1,320,001 1,320,001 1,329,57' 1,439,57
2,300,001 460,00( 690,00( 920,00( 1,150,00! 1,380,001 1,380,001 1,380,001 1,390,32! 1,505,32!
2,400,00! 480,00( 720,00( 960,00( 1,200,00! 1,440,001 1,440,001 1,440,001 1,451,07" 1,571,07

2,500,001 500,00( 750,00( 1,000,00! 1,250,00! 1,500,00! 1,500,001 1,500,00! 1,511,82' 1,636,82
2,600,001 520,00( 780,00( 1,040,001 1,300,00! 1,560,001 1,560,001 1,560,001 1,572,57" 1,702,57!

The preceding table shows the estimated annuafiteepayable under the Company's nmomtributory qualified defined benefit Pension R
the Company's non-contributory non-qualified defitienefit Mirror Pension Plan and the Company'p&upental Executive Retirement
Plan (based upon a 15-year period certain forupplemental retirement benefit and a straightdifi@uity for both the qualified and non-
qualified pension benefits) following retirementate 65 for sample covered compensation amountkeagths of plan participation, without
regard to vesting and offsets, if any, for benafitder the Savings Plan or any predecessor plahSacial Security. At the end of 15 years,
payment of amounts attributable solely to the Seimgintal Executive Retirement Plan cease. The amashotvn in the preceding table wh
are attributable to the Supplemental ExecutiverBetent Plan would be reduced by $10,446, whicheasamount attributable to 50% of the
primary Social Security annual retirement benéfiised upon 2003 maximum levels for retirement 328 age 65, and by annuitized
amounts presumed to be paid from the Company'shingtcontribution made prior to July 1, 1994 untter Company's Savings Plan and a
former profit-sharing plan of the Company.

The table does not show the additional "past sevenefit" provided under the Supplemental ExeeuRetirement Plan to eligible executi
who are unable to earn the maximum supplementaflidry retirement at or after age 65 because xeedive was hired by the Company
after age 35. The past service benefit would adadalitional benefit of 1% of the difference betweenered compensation at retirement and
annualized earnings at the time of joining the Canyp("first year earnings") for each year by whileh executive's age at date of hire
exceeded 35. Mr. Spooner is currently subjectéselprovisions and his first year earnings andnestéid years of service creditable as past
service are $315,000 with 12.94 years.
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Applicable approximate covered compensation anditer@ years of service as of December 31, 200&h®combined pensions and
supplemental executive retirement benefits forildésziduals named in the Summary Compensation Tablpage 20 are as follow



Mr. Schuman, $2,134,000 with 46.2 years; Mr. Bakdf8,713 with 13.99 years; Mr. Spooner, $646,480 @years; Mr. Fritze, $353,127
with 22.99 years; and Mr. Nisita, $456,340 with5®years.

Covered compensation is based on the executiveegfiaverage annual earnings during the five goatis years of highest earnings. In
general, there is no material variation betweenpmmsation used to determine covered compensatitharbase salary and bonus
compensation of executive officers as reportethénSummary Compensation Table on page 20.

Effective January 1, 2003 the Company revised #nefit formula under its non-contributory qualifiddfined benefit Pension Plan from a
formula determined primarily by average final comgation and years of service to a cash balanceufarmihe new cash balance formula
applies only to employees hired on or after theidanl1, 2003 effective date. Employees hired beJaraiary 1, 2003 continue to accrue
benefits under the formula described above. Urttenew cash balance benefit formula, a participaotues a benefit amount at the end of
each plan year equal to 5% of the participant'® e compensation for that plan year, plus an atregumal to interest based on 10-year
Treasury rates applied to the participant's balamctine first day of that plan year. Covered Conspéion is based on the participant's base
salary and bonus compensation for a plan year.eTisero material variation between compensatiod tseletermine covered compensation
and the base salary and bonus compensation reporieel Summary Compensation Table reported on pagblone of the named executive
officers is covered under the cash balance befoefitula, since each became employed with the Cosnpeor to January 1, 2003.

Severance Policy and Severance Agreements The Company has adopted a Change in Control 8sgerCompensation policy (the
"Policy"). The Policy applies to elected officerfstioe Company, which includes each named execofiveer listed in the Summary
Compensation Table on page 20. The Policy, in ggnems until the later of either two years afigrotice of termination of the Policy is
given by the Board of Directors or, if a changeamtrol has occurred, two years after a changertrol.

Under the Policy, if within two years following &a&nge in control the officer's employment with @@mpany is terminated without Just
Cause (as defined in the Policy) or the officetumtérily terminates his/her employment for Good $vea(as defined in the Policy), the offi

is entitled to a severance payment. The severamgaent is paid in a lump sum and is equal to tlggegate of (i) two times the sum of the
officer's base salary plus target annual bonusji@na pro-rated portion of the target annual befar the year of termination. The officer also
is entitled to payment of reasonable outplacememtice fees up to 20% of base salary and contionator up to 18 months, of medical and
dental health coverage at the cost the officer pdat to termination of employment. It is a comalit of the payment of such benefits that the
officer provide the Company with a release fromrokagainst the Company.

In addition, the Company's non-qualified deferrechpensation plans provide that the interests dfgyaants shall vest and become non-
forfeitable upon a change in control of the Compdtgch named executive officer listed in the Sunyn@mpensation Table on page 20
participates in such deferred compensation plans.

For the purpose of the Policy, and the defined aamsption plans, the term "change in control" hasstime meaning given it in the discus
found on page 22 at note (2) under the table "@pgHcants in 2003."

Leadership Transition Arrangements— Following 47 years of service to the Company, Bthuman has indicated his desire to resign,
effective July 1, 2004, as Chief Executive Offioéthe Company. In connection with his resignatiamd in order to facilitate the Company's
transition to a new Chief Executive Officer andédtain Mr. Schuman's expertise, knowledge and ctsitdir. Schuman and
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the Company entered into certain agreements daedi&ry 28, 2004 (the "Transition Arrangementshe Transition Arrangements, which
have been recommended by the Compensation Comraitteapproved by the Board of Directors, providgeoag other things, that
Mr. Schuman will:

. continue to be employed by the Company through Bées 31, 2004, assisting the Company with the ttiango the new
Chief Executive Officer (Douglas M. Baker, Jr., mntly the Company's President and Chief Operddfiiger).

. continue as Chairman of the Board, which the Baautitipates will continue until at least Decembgy 2005.

. receive a base annual salary for 2004 of $1,0000@8&h is unchanged from 2003), and annual corrgaersfor 2005 of
$500,000.

. be entitled to a bonus (of not less than $750,086 remains employed through December 31, 200d¢utne Company's
Management Performance Incentive Plan if the perémce goals for 2004 are met. See also "Proposa-tapprove the
Ecolab Inc. Management Performance Incentive Rlammended" in this Proxy Statement.

. receive non-statutory stock options to acquire @@ shares of Common Stock, at a per-share exgniteof $27.32 (which
was the fair market value on the date of grantyiraty 28, 2004).

. serve as Chairman of the Company's charitable fatiowlif so elected by its board of directors amlpart of the Company



charitable giving program, jointly designate witletCompany or foundation a total of $1,000,000gitis to one or more
charitable organizations.

. execute a mutual release with the Company; in maditinder an existing agreement, Mr. Schuman noagompete with the
Company nor solicit for hire or interfere with tamployment of any Company employee through Decei®be?005.

. consult with the Company under a ten-year arrangeés@mmencing January 1, 2005, in consideratiomfuch the Company
will (i) provide him with a leased vehicle, (ii)ireburse him for his costs in setting up and mairitej an office, (iii) reimburse

him for his reasonable consulting-related experaed (iv) provide him with financial planning sezgs and annual physical
exams.

EQUITY COMPENSATION PLAN INFORMATION

The following table presents, as of December 30328ompensation plans (including individual corrgagion arrangements) under which
our equity securities are authorized for issuance.

©

(@) Number of
Number of securities remaining availabl¢
securities remaining to be (b) for future issuance under
issued upon exercise of Weighted average exercise equity compensation plans
outstanding options, price of outstanding options, (excluding securities reflecte:
Plan Category warrants and rights warrants and rights in column (a))

Equity compensation

plans approved by

security holder: 22,006,97* $ 20.8i 8,674,45!
Equity compensation

plans not approved by

security holder: 0 0 0
Total 22,006,97* $ 20.87 8,674,45!
* Includes 139,247 Common Stock equivalents unde260d Non-Employee Director Stock Option and Defér€ompensation Plan. These Common Stock equisaleptesent

deferred compensation earned by non-employee dieand are excluded from the calculation of weidtaverage exercise price of outstanding optioas;amts and rights in
column (b) of this table.
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PROPOSAL TO RE-APPROVE THE ECOLAB INC.
MANAGEMENT PERFORMANCE INCENTIVE PLAN, AS AMENDED

Introduction — The Company is submitting the Ecolab Inc. Managien®Performance Incentive Plan, as amended (théotreance Plan")
for re-approval at the Annual Meeting. The PerfanoePlan is intended to assist the Company incditticaand retaining key executives by
focusing such executives on pre-established, digperformance goals and by providing them theoofpmity to earn financial rewards
based on the achievement of such goals. The Contpgnaintained the Performance Plan and simtlackisolder-approved, performance-
based bonus plans continuously since 1994.

Stockholder approval of the Performance Plan aftireual Meeting will allow performance-based boraupaid under the plan to continue to
qualify for an exemption from the deduction limitats imposed by Section 162(m) of the Internal RereeCode. Section 162(m) generally
prohibits a publicly traded company from deductiegtain executive compensation in excess of $10000per year unless, among other
things, the compensation is paid under a stockin@pproved plan containing objective performandeica.

Currently, Section 162(m) and related regulati@tpire that stockholders re-approve the mateniaigef the performance criteria every five
years in order to continue to qualify for the exéiom As the Performance Plan was last approvetthéyoard of Directors on February :
1999 and by the Company's stockholders on May 999 lit is now being submitted for re-approvalreg Annual Meeting.

The major features of the Performance Plan are sumetd below. The summary is qualified in its egtiirby reference to the full text of t



Performance Plan, a copy of which may be obtaingm the Company. A copy of the Performance Plaralasbeen filed electronically wi
the Securities and Exchange Commission as an apptenithis Proxy Statement, and is available thiotlge SEC's website at
http://www.sec.gov.

Summary of the Performance Plan— Awards granted under the Performance Plan wall/jgle for a cash payment to be made to
participants solely on account of the attainmerdra# or more pre-established, objective Perform&uads. Each Performance Goal will
consist of Performance Criteria, which will be a@remore objectively determinable measures relatéddividual, business unit or Company
performance, and a Performance Target which igetred at which the relevant Performance Criterissthe achieved for purposes of
determining whether a cash payment is to be maderuan award. For purposes of the Performance Platommittee administering the
plan may chose Performance Criteria from amongosmeore of the following measures:

. Diluted Earnings Per Share ("EPS") which is nebie or loss per share, diluted, as reported ilCtthrapany's audited year-
end consolidated statement of income for the Plaar{'Income Statement");

. Operating Income as reported or included in thetme Statement;

. Net Sales as reported or included in the IncomteSiant;

. Days Sales Outstanding ("DSO") which is the 12 pairerage of montlend DSO based on monthly performance for days
invested in accounts receivable;

. Capital Expenditures as reported or included inGbenpany's year-end audited consolidated stateaf@atsh flows for the
Plan Year;

. Inventory Days on Hand ("DOH") which is the averafd.2 month-end DOH numbers based on month-enehitovy and
divided by monthly cost of goods;

. Controllable Expenses which are those expensegs timeleontrol of the Participant;
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. Return on Beginning Equity which is net income ded by beginning of the year "shareholder's equis/feported or included

in the Company's year-end audited balance she#ttdédplan Year; and

. Return on Net Assets which is (x) Operating Incdess income taxes at the applicable rate dividef/ptotal assets, less ce
and cash equivalents, investments in securitieshaneinterest bearing liabilities as reported @tuded in the Company's year-
end audited financial statements for the Plan Year.

Except for EPS (which applies to the consolidatech@any) the measurements may be applied to the @oygr, by allocation, to any
division or unit thereof.

The Performance Plan is administered by a commtiee"Committee™) appointed by the Board of Dicestconsisting of two or more
members, each of whom is an "outside director" iwithe meaning of Section 162(m) of the Internal&wie Code of 1986, as amended (the
"Code"). The Committee has the authority to:

. select the participants under the Performance Plan;

establish the terms of the awards;

. determine the time or times when awards will bentgd; and

establish restrictions and other conditions ofaivards.

The Committee does not have the authority to anoemdodify the terms of outstanding awards, butlsiygbropriately adjust any evaluation
of performance under the Performance Criteriaflectethe impact of certain extraordinary eventshad the Performance Goals following
such event are substantially the same as pridretevent. In all events, the Committee may redu@iminate the compensation or other
economic benefit due pursuant to an award.

All executive officers of the Company (within theeaming of Rule 3b-7 under the Securities ExchangjeoA1934) are eligible to participate
in the Performance Plan. Currently, the Companyll3asxecutive officers. Participants in the Perfance Plan will be those eligible
executive officers who are selected by the Commiitereceive awards for a Plan Year, or if the atee officer is hired during the Plan
Year, for a portion of the Plan Ye:



Not later than 90 days after the commencementRiéa Year (or such earlier date, as may be reqbiyeslection 162(m) of the Code), 1
Committee will determine in writing for each paipiant the Performance Goal(s) for the participartiuding in each case one or more of the
Performance Criteria and the Performance Targeddoh Performance Criteria, the relative weighigassl to each Performance Goal and
cash award to be received by the participant t@#tent such Performance Goals are achieved. Treaaard will be expressed as a
percentage of the participant's base salary foPtae Year. In no event, however, may a participac¢ive more than $3 million pursuant to
an award for any Plan Year.

An individual who is first hired as an executivdiodr after the inception of the Plan Year may blested as a participant by the Committee.
In that case, the Executive Officer will be assj(@ithin the time periods permitted by Section @6pof the Code) Performance Goals and
cash award targets expressed as a percentageecddasy for the portion of the Plan Year for whikh individual is a participant in the
Performance Plan.

As soon as practicable after the end of the Plaar,Yand after the Committee has received the apptedinancial and other data, the
Committee will, for each participant, certify initimg the extent to which the applicable Performafoals for the participant have been met
and the corresponding amount of the award earnehebgarticipant. Payment of each award in a caistplsum, less applicable withholding
taxes, will be made as soon as practicable themdffthe Committee determines that there is agrable likelihood that any compensation
paid would not be deductible by the Company byoerasd the limitations under Section 162(m) of thed€, the Committee may
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defer all or a portion of the amounts otherwisegidg to ensure that the entire amount of any digtion is deductible, and any deferred
amounts may be accompanied by interest at a reblsorzde.

For the Plan Year ending December 31, 2004, thep@osation Committee of the Company's Board of Darschas selected Allan L.
Schuman, Chairman and Chief Executive Officer, Dasityl. Baker, Jr., President and Chief Operatinicé®f, John P. Spooner, President,
International and Stephen D. Newlin, Presidentugitidal Sector, as the participants.

The actual amount payable to each of the foregisigrrently not determinable, as it will dependnperformance relative to the
Performance Criteria and any change in base sdlaigg 2004, and is subject to the Committee'saiithto further reduce the ultimate
payment in its discretion. For information regagdawards made in respect of fiscal 2003 under #rfoFnance Plan, see "Executive
Compensation—Summary Compensation Table" and tiep€nsation Committee Report above.

In the event of a participant's termination of eoyphent during a Plan Year, the Committee may (aivenpletion of the Plan Year) cause the
payment of all, or a portion of, the amount earaecbrding to the terms of the award pro ratedtergortion of the Plan Year through the
participant's termination.

Nothing in the Performance Plan modifies, rescimdsreates any future limitation on the Compang\wer or authority to adopt sus
additional or other compensation arrangementseaBdtiard of Directors or a Committee thereof mayndeecessary or appropriate.

The Performance Plan will remain in effect throagid including the Plan Year ending December 3182B@wever, the Board of Directors
may suspend or terminate the Performance Planyop@mion at any time and may amend the Perform&tae in any respect the Board may
deem to be in the best interests of the Compaiyjged that no amendment shall be effective witlibatapproval of the stockholders of the
Company if such approval of the amendment is teenired for the Performance Plan to continue tdifyuas a performance-based
compensation plan pursuant to Section 162(m) oCthae.

Board of Directors' Recommendation— The Board of Directors recommends that the stolddrs votedFOR approval of the Performance
Plan. In the event the Performance Plan is notoyggl by the stockholders, the Board will not coméithe Performance Plan for fiscal 2004.
Unless a contrary choice is specified, proxiescgelil by the Board of Directors will be vote®R approval of the Performance Plan.

PROPOSAL TO APPROVE THE ECOLAB STOCK PURCHASE PLAN

Introduction — The Ecolab Stock Purchase Plan was originallypsetbby our Board of Directors on February 24, 1®96rder to provide
eligible employees with a convenient means to magelar and systematic purchases of our Commork$tsing payroll contributions and
matching employer contributions. The Company's etiee officers under Section 16 of the Securitigsiange Act of 1934, as amended |
"Exchange Act"), are not eligible to participatdeTPurchase Plan covers employees in the UnitedsStaus a growing number of
international locations including Australia, FranGermany, Hong Kong, Ireland, Israel, Italy, Kqr8agapore, Thailand and the United
Kingdom (and additional countries that may be addadie future). Separate employee stock purchisespn similar terms are operated in
Canada, Japan and New Zealand. The term "PurcleserBfers collectively to the Ecolab Stock Pussh®lan, the Ecolab Canada Share
Purchase Plan, the Ecolab K.K. Stock PurchaseAdaaciation, the Ecolab Limited—Ecolab New Zeal&dre Purchase Plan, and any
similar employee stock purchase plans that may fime to time, be added in the future. The Puretiglan also serves as a vehicle for us to
reward employee service and achievement througinedisnary contributions to employee accounts utideiPurchase Pla



Because the shares purchased by participants threl@urchase Plan are purchased on the open naaudketre not issued by us (i.e., the
Purchase Plan is non-dilutive), and because thehBse
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Plan is not intended to qualify as a "stock pureh@lan" under Section 423 of the Internal RevenoéeCthe Purchase Plan originally did not
contain any limit on the aggregate number of shdrascould be purchased (although the Purchased®kes contain annual participant
contribution limits, as discussed below) and, & plast, did not require stockholder approval.

As a result of recent changes to New York Stockharge listing standards regarding "equity compémsaians,” the Board amended the
Purchase Plan in February 2004 to include an agtgdgnitation of 3,000,000 on the number of shahas may be purchased under the
Purchase Plan. Pursuant to the NYSE's reviseddistiandards, the amended Purchase Plan is bdingtsd to our stockholders for
approval at the Annual Meeting.

The major features of the Purchase Plan are surnedhbielow. The summary is qualified in its entidegyreference to the full text of the
Purchase Plan, a copy of which may be obtained donCorporate Secretary. A copy of the Purchaaa R&s also been filed electronically
with the Securities and Exchange Commission agpperalix to this Proxy Statement, and is availdieugh the SEC's website at
http://www.sec.gov.

Eligibility and General Operation — Employees of the Company or any of our parti¢cigasubsidiaries who:

. are not executive officers of the Company subjethé reporting requirements of Section 16 of tkehange Act, including tt
individuals named in the Summary Compensation Tedgerted on page 20;

. have attained the age of majority as determinethéyaw of their place of residence;

. are not members of a collective bargaining unitdsthe collective bargaining agreement providepdrticipation in the
plan); and

. are regularly scheduled to work a full time workekeof a particular location,

are eligible to participate in the Purchase PlaofAFebruary 29, 2004, approximately 16,600 engdsywere eligible to participate in the
Purchase Plan.

Eligible participants can authorize contributioagheir Purchase Plan account through payroll déaluby instructing us or the participating
subsidiary to deduct a certain amount from theimgensation, at a minimum of $20 per month. The mari amount a participant can
contribute to the Purchase Plan each calendariy&#;000. All payroll contributions are made frafter-tax dollars.

For each dollar contributed to the Purchase Plenemployer contributes a 15% match. In additioa,gmployer may make additional
discretionary cash contributions to participantoagts in order to provide awards under recognitioimcentive programs established from
time to time.

Participant contributions, matching contributiomsl @any discretionary contributions are sent attlease each month to an administrator
appointed by the employer to buy and sell sharethi®dPurchase Plan. The administrator uses thexadated funds to buy shares of our
Common Stock on the NYSE, at market prices, astdgethe Purchase Plan participants. The admatistrmakes the purchases as soon as
practicable after receipt of the funds, but maychase shares up to five days in advance of recfphds, if the employer provides the
administrator with an estimate of funds to be tfamsd.

Subject to the aggregate limitation on the numlbahares that may be purchased under the PurcheseliBcussed below, the aggregate
shares purchased each month are allocated toipaniaccounts, based on the average purchasarmbsiie funds contributed by or on
behalf of each participant. Allocations are mad&ulhshares and in fractional interests in shaoe/10,000th of a share. No interest is pai
funds held by the employer or the administrator.
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Participants are entitled to vote all shares helthéir account. Dividends received in respectairss in participant accounts are automati
reinvested in our Common Stock, as promptly astiwatle following receipt of the dividends by thénainistrator, and stock dividends or
stock splits in respect of our Common Stock helth@accounts of eligible participants are creditesuch account:



A participant may instruct the administrator td sely or all of the full shares of Common Stoclaay fractional interest in Common Stock
held in his or her account at any time. Upon archgequest, the administrator will sell the shag#structed and mail the participant a
check for the proceeds of the sale, less the regatamission or fee and other normal charges. ¢haaimts may also request certificates for
the full shares credited to their account at amgtiFractional interests in shares may only beivedan cash and not in certificate form.

The employer pays all fees charged for maintaipiagicipant accounts and buying Common Stock thnabg Purchase Plan. Participants
bear all costs related to selling Common Stock ftheir account or obtaining stock certificatesgbares held in their account.

Shares Available for Purchase— Future benefits under the Purchase Plan arereseptly determinable since they are subject to an
employee's (i) election to participate, and (ijdkof participation. The maximum number of shateg may be purchased under the Purchase
Plan is 3,000,000. In the event of any reorgarepatinerger, consolidation, recapitalization, ligatidn, reclassification, stock dividend, stock
split, combination of shares, rights offering, ditiure or extraordinary dividend (including a spiff) or any other change in our corporate
structure or our shares of, appropriate adjustwihbe made as to the number and kind of securiieailable for purchase by participants
under the Purchase Plan.

If the total number of shares of Common Stock Watld otherwise be purchased by the administratoeeds the number of shares then
remaining available under the Purchase Plan, thEasmr and the administrator will make a pro rdtacation of the remaining shares in as
uniform and equitable a manner as is practicahlsuth event, the employer or the administratolt gha written notice of such reduction to
each affected participant and will return any esdesds accumulated in each participant's account.

Administration — The Purchase Plan is administered by the Compiensaommittee of our Board of Directors (the "Coitige"). The
Committee has full power and authority to interghet Purchase Plan, to adopt rules and regulatiwrearrying out the Purchase Plan and to
alter, amend or revoke any rules or regulationadsipted. Additionally, our Vice President—Human &eses (or such officer in charge of
the Human Resources function regardless of titlehjs or her delegate, may amend the PurchaseaRthadopt modifying rules and
regulations with respect to non-United States eyg®e and/or subsidiaries.

Our Board of Directors may amend, suspend or tataithe Purchase Plan, in whole or in part at eng,tso long as such amendment,
suspension or termination does not retroactivelyeegkly affect the rights of the participants ia #urchase Plan.

Effect of Termination of Employment — If a participant retires or leaves the employecduse of death, long-term disability or otherwise,
all contributions will cease and the participaatsount must be closed. Upon receipt of appropimsteuctions, the administrator will sell or
provide certificates for the shares held in theoaot as described above.

U.S. Federal Income Tax Consequences For U.S. federal tax purposes, participant cootions under the Purchase Plan will not be
deductible by participating employees and will fmt,reason of being contributed by the participhatie any tax impact on the employer. All
employer contributions under the Purchase Planbeilleductible to the Company and includable irp#mticipant's taxable income in the
year made, will be treated as "wages" and willldgext to withholding of income and employment @x@ash dividends received in resg

of a participant's shares of Common Stock in thelase Plan will be includable as dividends inghasicipant's taxable income in the year
received.
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A participant's purchase price or total cost (idahg employer contributions) for shares of Commaock acquired under the Purchase Plan
will be his or her tax basis in the stock. Upon shée of Common Stock acquired under the Purchiase &ain (or loss) will be realized by t
participant in the amount by which the sale priceeeds (or is less than) his or her tax basiserCbmmon Stock. Whether the gain (or loss)
constitutes long- or short-term capital gain (@slowill depend upon the length of time the pgpticit held the stock prior to its disposition.

The foregoing description of U.S. federal incomedansequences is based on current statutes, tiegsland interpretations, all of which ¢
subject to change, possibly with retroactive effétte description does not include foreign, statlcal income tax consequences. In
addition, the description is not intended to adslsgsecific tax consequences applicable to an iddaliparticipant, particularly foreign
employees.

Board of Directors' Recommendation— The Board of Directors recommends a e@R approval of the Purchase Plan. Under the laws of
the State of Delaware, stockholder approval ofRtiechase Plan is not required. However, as stéitedea stockholder approval is required
continued operation of the Purchase Plan pursoamicent amendments to the NYSE's listing stand#rtiee Purchase Plan is not approved,
the Board of Directors will reconsider the mattar will not be required to promptly terminate fherchase Plan. Unless a contrary choice is
specified, proxies solicited by our Board of Di@stwill be voted=OR approval of the Purchase Plan.

AUDIT COMMITTEE REPORT



The Audit Committee operates under a written Chame the functions of the Committee are describeter the heading "Board
Committees—-Audit Committee" on page 8. The Audit Committeeteaer recognizes that (i) it is the responsibitifymanagement to prep:
the Company's financial statements in accordantte Adcounting Principles Generally Accepted in Urted States of America and to
maintain an effective system of financial conteoid (ii) it is the responsibility of the indepentanditors to plan and conduct the annual
audit and express their opinion on the consolidéitedhcial statements in accordance with profesdistandards. As recognized in the
Charter, the Committee's responsibilities includerseeing the work of the participants in the fiziahreporting and control process.

In this context, the Audit Committee has (i) reveshand discussed the audited consolidated finasi@tdments of the Company as of
December 31, 2003 and for the year then endedFihancial Statements") with management which leasasented that the Financial
Statements were prepared in accordance with Aco@Rrinciples Generally Accepted in the Unitedt&taof America, (ii) discussed the
Financial Statements with PricewaterhouseCoopeR (dur independent auditors), including the mattegsiired to be discussed by
Statement on Auditing Standards No. 61, as ame(@echmunication with Audit Committee), and (iii) \seed the written disclosures and
the letter from PricewaterhouseCoopers LLP requinethdependence Standards Board Standard Nod&géndence Discussions with At
Committees), and has discussed with Pricewateri@ngeers LLP their independence. The Committee lsascansidered whether
PricewaterhouseCoopers LLP's provision of non-aagtitices as described below under the headingpladent Auditors' Fees" is
compatible with maintaining PricewaterhouseCooph&RR's independence.

Based on the foregoing review and discussionsAtitet Committee recommended to the Board of Diresstand the Board has approved,
the Financial Statements be included in the Compakiynual Report on Form 10-K for the year endedddeber 31, 2003 for filing with the
SEC.

James J. Howar Joel W. Johnso
William L. Jews Robert L. Lumpkins

Dated: February 26, 2004
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INDEPENDENT AUDITORS' FEES

The following table presents fees for professiaeavices rendered by PricewaterhouseCoopers LLWG "Pfor the years ended
December 31, 2003 and 2002.

Fee Category 2003 2002
Audit Eees1)®) $ 2,763,000 $ 2,586,001
Audit-related Fee®)®) $ 396,000 $ 426,00(
Tax Fees®)®) $ 788,000 $ 1,235,001
All Other Feeg®®) -0- $ 108,00(
@ Fees and expenses paid to PwC for (i) the auditeo€onsolidated financial statements includedhén@ompany's Annual Report on

Form 10-K; (ii) the reviews of the interim consaltdd financial information included in the Comparuarterly Reports on Form 10-
Q; (iii) statutory audits of certain internatiorsalbsidiaries; (iv) comfort letters; and (v) reviesfslocuments filed with the SEC and
issuance of PwC consents.

@ Fees and expenses paid to PwC for (i) benefit pladsother special audits; (ii) merger/acquisitielated services; (iii) other
attestation services; (iv) Sarbanes-Oxley readjrass (v) consultations concerning financial acdmgnand reporting.

@©) Fees and expenses paid to PwC for (i) expatriatedavices, (ii) international tax compliance)(ifiternational tax advice and transfer
pricing assistance provided at international laretj and (iv) U.S. tax advice and tax compliance.

@ Fees and expenses in 2002 associated with alloweablgion valuation services.

®) No fees in this category relate to engagements/fich the pr-approval requirement was waived underde minimus exception.



The Audit Committee has pre-approved projects éotain permissible non-audit services. During 2@B2,Audit Committee reviewed the
scope and extent of services to be provided by iwldding related fees. With respect to non-aueliviees, under the Committee's previous
policy, fees and expenses of more than $100,00pnogect required pre-approval of the Audit Comeettas determined by the Committee
Chair. Substantially all of the professional seegiprovided by PwC in 2002 and their related feexewpre-approved by the Audit Committee
under its previous policy. In 2003, the Committeeised its policy for pre-approval of audit andmessible non-audit services to be
performed by the independent auditor. Under theseg\policy, (i) the $100,000 threshold under thevipus policy was eliminated, and

(i) requests for pre-approvals of permissible ot services must be accompanied by detailedrdentation regarding specific services to
be provided. The policy continues to specify that:

. annual pre-approval of the audit engagement (irctuohternal control attestation) is required,;

. the independent auditor may not provide prohib#exvices;

. annual pre-approval is provided for employee bémddin audits and special audits, as well as attiestation services;

. management and the independent auditors repdret€@dmmittee at each meeting on all non-audit sempiojects and related
fees;

. all services and fees are reviewed annually; and

. the Committee Chair has been delegated author#yppoove specific permissible non-audit servicggmts and fees to ensure

timely handling of unexpected matters.

Examples of permissible non-audit services undepttiicy include: (i) merger/acquisition due dilige services; (ii) attest services; (iii) tax
compliance, filings and returns; (iv) expatriate s&rvices; and (v) tax planning services, provithed such services are limited to projects
having
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"known or accepted” outcomes. In 2003, the Commimecifically pre-approved allowable tax-relatetVies that are recurring in nature,
including (i) expatriate tax services for specifetployees of the Company; (ii) international taxmpliance, international tax advice and
transfer pricing provided at specified internatidoaations in which the Company operates; andl {liiS. tax services for specific projects.
of the professional services provided by PwC in@@re approved or pre-approved in accordance palicies of the Audit Committee and
the Company.

PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT AUDIT ORS

Upon the recommendation of its Audit Committee, Board of Directors has appointed Pricewaterhousp€as LLP ("PwC") as independ:
auditors to audit our consolidated financial statata for the year ending December 31, 2004 anéfoqn other appropriate services.
Representatives of PwC are expected to be preseat &nnual Meeting of Stockholders. They will lesan opportunity to make a statement
if they desire to do so, and are expected to bitadba to respond to appropriate questions.

PwC has provided professional services to the Compa2003, the aggregate fees and expenses ohwnécreported above.

Board of Directors' Recommendation— The Board of Directors recommends that the stolddrs vote=OR the ratification of the
appointment of PwC as our independent auditorseUtite laws of the State of Delaware, stockholdgfication of the appointment of
independent auditors is not required. HoweverBbard deems it advisable to submit the appointraéRWwC for stockholder consideration
and ratification. If the appointment of PwC is natified, the Board of Directors will reconsideetimatter, but will not be required to change
its decision to appoint PwC as independent auditbnéess a contrary choice is specified, proxideised by our Board of Directors will be
votedFOR ratification of the appointment of Pricewaterhousefers LLP.

OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compdince— Section 16(a) of the Securities Exchange Act3#4l(the "Exchange Act"),
and the rules of the Securities and Exchange Cosmmnigthe "SEC") thereunder, requires the Compatikextors, executive officers and
persons who own more than 10% of the Company's Gomtock to file reports of their ownership andraes in ownership of the
Company's Common Stock with the SEC. The Compahiguas that during the year ended December 31, ,281DSection 16(a) filing
requirements applicable to its directors, execubifficers and persons who own more than 10% afd@simon Stock were complied with,
except Mr. Spooner failed to file a Form 5 for thear ended December 31, 2002 to report two smalliaitions totaling 163 shares alloca



to his account in August and September of 2002id¥itancial advisor and broker absent his directio knowledge. Upon becoming aware
of the transactions, Mr. Spooner filed a Form #efmort such transactions in June 2003.

Proxy Solicitation Costs— The Company will bear the cost of the preparatind solicitation of proxies, including the chargesl expenses
of brokerage firms, banks or other nominees fowérding proxy material to beneficial owners. In gidd to solicitation by mail, proxies
may be solicited by telephone, the Internet orgeally. The Company has retained Georgeson ShalehGommunications, Inc., 17 State
Street, New York, NY 10004, to aid in the soliditat of proxies for a fee of $8,000 plus expensesxies may also be solicited by certain
directors, officers and employees of the Comparthiauit extra compensation.

Householding Information — Some banks, brokers and other nominee recorcei®iday be participating in the practice of "howdding"
proxy soliciting material. This means that you atiger holders of the Company's Common Stock in ywsehold may not receive separate
copies of the Company's Proxy Statement or AnneploR. The Company will promptly deliver an additid copy of either document to any
stockholder upon request to: Corporate Secretagiab Inc., 370 Wabasha Street North, Saint PaM,38102; telephone (651) 22233; ol
e-mail investor.info@ecolab.com.
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Voting by Plan Participants — Generally, you will receive only one proxy caering all the shares you hold:

. in your own name;
. in the Ecolab Dividend Reinvestment Plan sponsbyeBquiServe Trust Company, N.A., if any; and
. if you are employed by Ecolab in the United StaReserto Rico, or Canada,

() in the Ecolab Savings Plan and ESOP*; plus

(i) in the Ecolab Stock Purchase Plan administereddmgpZitershare Limited or the Ecolab Canada SharehBse Plan
administered by Fastrak Systems, Inc.

*If you participate in the Ecolab Savings Plan &®OP (the "Plan"), you are entitled to direct FigeMlanagement Trust Company
(the "Trustee") to vote (or not to vote) the eqlewd number of shares of Common Stock creditedto Ylan account. Your proxy
card will serve as a voting instruction to the Teasand if your instructions are timely receivéd, Trustee will follow your voting
instructions. If you do not timely submit your vagi instructions the Trustee will vote your Planrglsan the same proportion as to
each respective proposal as the shares for whitithgvimstructions have been received from othen PlarticipantsTo allow
sufficient time for voting of your shares by the Tustee, your voting instructions should be receivedy May 5, 2004 to ensure
tabulation.

If you hold Ecolab shares through any other Ecplabs, you will receive voting instructions fromatiplan’'s administrator.

By Order of the Board of Directors

e

Lawrence T. Bell
Senior Vice President,
General Counsel and Secretary

March 31, 2004
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CORPORATE GOVERNANCE PRINCIPLES
DIRECTORS
Composition and Qualifications

No more than three Board members shall be fromeatiivianagement. These Management members normailildvee the Chief Executi
Officer, the Chairman (if an Ecolab employee antithe CEQO) and the President (if an Ecolab emplayeknot the CEO), but may be any
other officer deemed appropriate by the Board.

It is desired that the members of the Board reptes@eographical dispersion and variety of busimsciplines so as to bring to the work of
the Board a diversity of experience and backgrowitld the predominance of members being chief ocetiee officers from different
industries. A continuing effort shall be made telsevell-qualified women and minority group membiensthe Board, but these persons must
be sought out and evaluated as individuals rattear &s representatives of specific groups.

Independence

The Board will have a majority of independent dioes who meet the criteria required for independdmgclaw, the rules and regulations of
the SEC and the New York Stock Exchange listingddiads.

Limitations on Other Directorship:t
The CEO shall pre-clear service as a director oftear company with the Governance Committee oBthard.

The number of Boards of publicly traded companie&wdit Committees thereof on which outside direstsit should not exceed three (in
addition to the Corporation) without the concurren€ the Governance Committee and may not, in aente constitute a conflict of interest.

Selection of Directors

All directors are encouraged to submit to the Goaace Committee the name of any person deemedigdab serve on the Board, together
with information on the candidate's qualificatiome Governance Committee will screen and subnthedull Board the names and
biographical information of those persons considdrgthe Committee to be viable candidates fortele@s directors.

Director Orientation and Continuing Educatiot

An orientation program is presented for each newctior to acquaint him/her with the business, faialpicture, compliance policies and
other policies relevant to directors. In additiardirector information manual, which contains imi@tion about the Corporation, director
compensation and indemnification, and other relewaatters, will be distributed to directors andipéically updated.

The Governance Committee will arrange continuingcation programs, to allow for tailored in-housegrams or the attendance at outside
accredited programs, as frequently as determinptbppate by the Board.

Change of Principal Occupation

A director who ceases to occupy the position afigpal employment held at the time of electionhte Board shall offer his/her resignation
for consideration by the Board. The Governance Citraenwill
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review the circumstances and make a recommendatithe Board as to whether the resignation shoelddzepted.
Service Limitations of Director:
A CEO who retires as an employee of the Corporatiag continue to serve on the Board until the aextual meeting following retirement.

A non-employee director who attains age 70 shdlihsuhis/her resignation as a director, to takeefht the time of the next annual meeting
of stockholders



The appropriateness of a director's continuatiotherBoard is reviewed when the Board designatdata of directors for re-election by the
stockholders. Accordingly, the Board does not hapelicy establishing term limits.

Duty of Loyalty and Confidentiality

Directors owe to the Corporation a duty of loyatyd a duty of diligence in carrying out their resgibilities. Directors shall deal in strict
confidence with all material, non-public mattergdtving the Corporation. Such material, non-pulsiimrmation shall not be disclosed to
anyone other than Board members without the ex@geement or direction of the Board.

Attendance and Information Revie'

Directors shall make a diligent effort to achieegular attendance at Board and Committee meetamgsto carefully review the information
furnished by Management with respect to mattergirggy Board or Committee action or monitoring. &itors also have a responsibility, v
the assistance of Management, to maintain a cuareggrstanding of developments in the industrytarize familiar with the Corporation's
operations and its strengths and weaknesses.

Conflicts of Interest

Directors shall promptly disclose to the Board aityation which could reasonably be considered @méict of interest with service as a
director, or having the appearance of such. Battethistence of the interest and the nature thdeegf, financial, family relationship,
professional, charitable or business affiliationdsld be disclosed.

Board Interaction with Corporate Constituencie

The Board believes that Management speaks for ¢éinpaCation. Individual Board members may, from titng¢ime, meet or otherwise
communicate with various constituencies but thisidde done only at the request of the CEO.

Compensation of Directors

To attract and retain qualified directors, non-esgpk director remuneration and benefits shouldilhg éompetitive and will be reviewed
annually to ensure that it meets this standards feniiew should be conducted by the Compensationnaitiee, which shall issue a report and
recommendation to the Board for decision. Corporasitock should constitute a meaningful componédirector compensation.

Director Stock Ownership Guideline

Directors should have a financial stake in the Gmafpion. Directors are expected to acquire Corpamegtock or stock equivalents having a
value equal to at least five times the annual metafior directors, within a period of three to fiyears after election.
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BOARD ORGANIZATION
Board Leadershif

The office of Chairman and CEO may or may not Hd bg one person. The Board believes it is bestmbiave a fixed policy on this issue
and that it should be free to make this determmabased on what it believes is best in the circantes.

Executive Sessions of N-Management Directors

Portions of regular meetings may be set asiden®ottside directors to meet privately with the CE@d the non-management directors shall
also meet privately without the CEO on a regulaiha

Presiding Director

The Board will formally adopt a procedure regardingresiding director for executive sessions ofrtbie-management directors. Currently,
the process is for rotation among the Chairs oBibard Committees, beginning with the Chair of Bevernance Committee, then continuing
with Compensation, Finance and Audit. The term sidirt on January 1 of each year. The Board widbadnd disclose a policy regarding a
method for interested parties to communicate wWithgresiding directo



Size

The size of the Board may vary from time to timet &hall preferably be not less than 11 or more ttamembers. This size should
accommodate the objectives of effective discusaimhdecision-making, adequate staffing of Board @dtees, and desired mix of
Management and non-employee directors.

Board Committee:

The Board believes its current Committee structooepprised of an Audit, Compensation, Finance aodeBance Committee, is
appropriate. However, the Board annually review£ibmmittee structure as well as the Charter antposition of each Committee and will
make modifications as necessary. The Board revieev€ommittee membership when it annually reappatatCommittees and, therefore,
does not have a fixed policy on rotation of Comestmemberships. The Audit, Compensation and Gormeen@ommittees will be composed
entirely of directors who meet the criteria reqdifer independence by law, the rules and regulatadithe SEC and the New York Stock
Exchange listing standards. Directors who are mi¢pendent may attend (but may not vote at) meeth@ommittees.

BOARD OPERATIONS
Board Meetings

The CEO and Chairman (if the two offices are sepdjashall establish the agendas for Board meettagig into consideration the "core"
agenda items and regular meeting dates that thelBstablishes in advance. The Board shall betfresaggest agenda topics and the CEO
will seek Board input on agenda items. Board mestinill, in general, focus on strategic issuesaathan on operational issues.

Appropriate Information and Acces

Directors are entitled to an adequate informatiow from Management. They should be provided wittegenda and (to the extent
practicable) appropriate supporting materials ivaade of Board and Committee meetings. Directagsatso entitled to direct access to the
Corporation's independent auditors, the InternalifDepartment and to Management. The CEO shoukkpeadvised of substantive
contacts in this regard.
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Ability to Retain Advisors

The Board and its Committees may, as it deems sapesr appropriate and at the Corporation's ex@eisain advice and assistance from
internal or external legal or other advisors.

Meeting Attendance by N¢-Directors

The CEO selects senior executives to attend meetingiake presentations to the Board which provide®oard with the opportunity to
evaluate senior executives.

Committee Meetings

Meeting frequency and agenda items for Committeetimgs shall be fixed by the CEO and Chairman imwaction with the Committee
Chair, taking into account the regular Committeetimg schedule and core agendas annually fixetidBobard. The Committee Chair will
report to the full Board at each regular meetingcommittee actions and recommendations.

Assessing the Board's Performan:

The Board shall ensure that a process is in plading the Governance Committee, to annuallyigevand assess the Board's performance
with a goal of improving the effectiveness of thealBd as a whole.

CEO Evaluation

The Board will ensure that a process is in platiizing the Governance Committee, to annually eaté CEO performance and to provide a
summary of the Board's review to the CEO. The meahall ensure that each outside director hasgpertunity to provide written or oral
input prior to the evaluation being provided to @EO.

Succession Planning and Management Developm



Annually, and more often if required, the CEO shafiort to the Board on succession planning. Uperdeath, incapacity or temporary
absence of the CEO, the Chairman of the Govern@oocemittee shall, consistent with the Corporati@n'sent succession plan, designate an
acting CEO until further act of the Board. Additadly, the CEO and other appropriate members of Man®ent, as selected by the CEO, s
report annually to the Board on the Company's @ogior Management development, including diversity.
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APPENDIX B(i)

AUDIT COMMITTEE CHARTER

Membership and Organizatiol

The members of the Audit Committee shall be conaprisf not less than three directors. The Commétedl meet the independence,
financial experience and other requirements estaddi by law, the rules and regulations of the Séesiand Exchange Commission, and the
New York Stock Exchange listing standards, and ggsthe personal characteristics appropriate t€timemittee's role. The members of
Audit Committee shall be appointed by the Boardrughee recommendation of the Governance CommitteditACommittee members may
replaced by the Board.

Objective

The Committee shall fulfill, and assist the Boafd@rectors' oversight of, their responsibilitiesrnonitor (1) the quality and integrity of the
Corporation's consolidated financial statementsiMadagement's financial control of operations,t(2) qualifications, independence and
performance of the independent accountants, ()alleeand performance of the internal audit funtimd (4) the Corporation's compliance
with legal and regulatory requirements. In perfargits duties, the Committee shall maintain effextivorking relationships with the Board
of Directors, Management, the internal auditors taadindependent accountants.

The Committee's authorities and responsibilitieseagorth herein are intended to assist it andiberd of Directors in its monitoring and
oversight role. It remains the responsibility of Mgement to prepare complete and accurate finastai@ments in accordance with GAAF
maintain financial control of operations and assaugpliance with laws and regulations. It remahesesponsibility of the independent
accountants to plan and conduct the annual audieapress their opinion on the consolidated finaingteatements in accordance with
professional standards.

Authority
The Committee shall oversee the work of the otlagtigpants in the financial reporting and finah@antrol process. To facilitate that role:

. It is expressly recognized that the independent@autants report directly to the Committee. The Caittem, in its capacity as a
committee of the Board, has the sole authoritydirett responsibility to select, appoint, retaiompensate, oversee, and
where appropriate, terminate and replace the intigp® accountants for the purpose of preparingsuimng an audit report or
related work. The Committee shall determine appatgifunding for the payment of (i) compensatiothe independent
accountants, (ii) compensation to any advisers eyepl by the Committee, and (iii) ordinary admirasitre expenses of the
Committee that are necessary or appropriate ityicarout its duties, and the Corporation shall jevsuch funding.

. The Committee (i) shall have unrestricted acceslddCorporation's personnel and records and willisen the resources to
discharge its duties, (i) may conduct investigaginto matters brought to its attention duringebaduct of its duties and may
meet with the Corporation's outside counsel ande@diCounsel, and retain for advice or assistapeeial legal, accounting
other consultants or advisers having special coemget as it determines necessary or appropriat@ g out its duties and at
the Corporation's expense, and (iii) may advisdrnilependent accountants, the Director of Intefnalit and any other
participant in the financial reporting and finadaantrol process that they may at any time comatei directly with the
Committee on a confidential basis.

. The activities and findings of the Committee shallreported to the Board and minutes of Committeetings shall be
prepared and sent to each member of the Board.
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Responsibilities

1. Financial Reporting: Monitor and make recommendations concerniegritegrity of the consolidated financial statensearid related
disclosures made by Management, and Managemeaotedures to comply with laws and regulations gowersuch statements and
disclosures. Without limitation, the Committee $hal

(@)

(b)

(©

(d)

()

(f)

(9)

Review, approve and preapprove, as applicablesdbpe and extent of services to be provided bynithependent accountants
during the year, including their audit examinatéord staffing for the audit, permissible non-auditvices, and audit, audit-
related, tax, and all other fees. Except as prtgdddy law and at the discretion of the Committee,Chair of the Committee
may represent the Committee for the purpose of puefipprovals.

Review factors related to the independence ofrtdependent accountants. This shall include (i) mguweceipt on a periodic
basis, of a formal written statement from the iretegent accountants delineating all relationshipaéen the independent
accountants and the Corporation consistent witepeddence Standards Board Standard No. 1 ("Indepeadiscussions
with Audit Committees") as may be modified or sigmpented, (ii) reviewing (x) audit fees, (y) finasdnformation system
design and implementation fees and (z) all othes #nd considering whether the provision of sesvigeder (y) and (z) is
compatible with maintaining the independence ofititkependent accountants, (iii) actively engagimdialogue with the
independent accountants with respect to any diedloslationships or services which may impact thjeadivity and
independence of the independent accountants, @ntking appropriate action in response to thepehdent accountants’
report to satisfy itself of the independent accautd' independence.

Review and discuss with Management and the indegdratcountants, the audited annual consolidatethdial statements,
prior to filing the Form 10-K, and the quarterlydincial statements, including the Corporation'sldgires under
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations." Without limgt the Committee,
this review shall encompass major issues regamingunting and auditing principles and practicegificant financial
reporting issues, and judgments made in connewtittnthe preparation of the consolidated finanstatements, major
difficulties or disagreements with Management wtockurred in the course of the audit, as well 3saher matter to be
discussed with the independent accountants, purtu&nSAS 61 ("Codification of Statements on AimdjtStandards, AU §
380") as may be modified or supplemented. At tiserdtion of the Committee, the Chair of the Conmeritinay represent the
Committee for the purpose of the quarterly, butarotual, review.

Recommend to the Board of Directors, based oreitew and discussions referred to in 1(b) - (c) thbethe audited
consolidated financial statements should be inaudeéhe Company's Annual Report on Form 10-K.

Assess and discuss the recommendations contairike independent accountants' "Report to Managéraedtobtain and
review any other required reports from the indep@méccountants.

Obtain assurances from the independent accouritattSection 10A of the Private Litigation Reformt/as not been
implicated.

If the yearend earnings press release is published priort@€tmmittee meeting envisioned in 1(c), or a quigrfgress releas

is published prior to a scheduled Committee meetiegjew and discuss with Management and the inuigre accountants tl
year-end or quarterly financial results as wekkamings press releases prior to the issuance
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(h)

(i)

0)
(k)

of the earnings press release, as well as finamt@imation and earnings guidance provided toystaland ratings agencies.
Such discussion may be done generally (i.e., dison®f the types of information to be disclosed #re type of presentation
to be made). The Committee need not discuss inn@gv@ach instance in which the Corporation mayigeofinancial
information or earnings guidance. At the discretidthe Committee, the Chair of the Committee nepresent the Committee
for the purpose of this review.

Review and monitor the process Management haslissiadh to ensure the integrity of interim reportangd review and discuss
the interim results with Management and the inddpahaccountants prior to the issuance of the grdprtarnings press
release. At the discretion of the Committee, thaiCdf the Committee may represent the Committe¢hfe purpose of this
review.

Review major changes to the Corporation's accogmtiimciples, including critical accounting polisieas proposed by
Management or the independent accountants.

Review periodically the impact of significant acoting or reporting developments which may affeet @orporation.

Review periodically with Management the Corporasanajor financial risk exposures and the stepsdgament has taken to
monitor, manage and mitigate such expost



()] Review and resolve any disagreements or audit enablbr difficulties between Management and thepeddent accountants
regarding financial reporting.

2. Internal Accounting Control :  Monitor and make recommendations concerniegeffectiveness of the Corporation's system ofiate
controls. Without limitation, the Committee shall:

€)) Review the appointment and replacement of the Diresf the Internal Audit Department.
(b) Review and evaluate the activities, organizatiataicture, qualifications and performance of thermal Audit Department.
(c) Inquire of the Director of Internal Audit and thredependent accountants the extent to which thaemmad audit scope can be

relied on to detect material weaknesses in intagoafrols, the occurrence of fraudulent finanoggdarting, and in the case of
the independent accountants, illegal acts as cqiéded by Section 10A of the Securities Exchangeohd 934.

3. Performance of Independent Accountants: Review and evaluate the qualifications andquarance (including their compliance with
independence requirements) of the independent atats.

4. Corporate Compliance: Monitor and make recommendations concernirgdarporation's procedures to maintain effectivetrods
against employee conflict of interest and fraud emahply with related laws. Without limitation, ti@mmittee shall:

(@) Review Management's program to monitor complianitk thie Corporation's Code of Conduct and the oré&orrupt
Practices Act.

(b) Review significant related party transactions.
(c) Review the policies and procedures in effect ferréwview of officer expenses and purchases.
(d) Review the findings of any relevant examinationgt®y Securities and Exchange Commission.

(e) Set hiring policies for employees or former empkyef the independent auditors.
5. Performance Review: Perform an annual review and evaluation ofg@g¢ormance of the Committee.
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6. Charter Recommendation: Annually review and assess the adequacy oftiramittee Charter and make recommendations to the
Board of Directors relating to the Committee's Gdaand the Committee's core meeting agenda fanggheming year.

7. Private Meetings: Meet privately on a regular basis with repreatives of the independent accountants, Manage(fergxample the
Chief Financial Officer and the Chief Accountingfi®ér) and the Internal Audit Department.

8. Audit Committee Report :  Ensure preparation of the report requiredhgySecurities and Exchange Commission to be indlirdéhe
Corporation's annual proxy statement.

9. Complaint Procedures: Establish procedures for (i) the receipt, méten and treatment of complaints received by tbepGration
regarding accounting, internal accounting controisauditing matters, and (ii) confidential anonyrm@ubmissions by employees of the
Corporation of concerns regarding questionable @ttiag or auditing matters.
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APPENDIX B(ii)

COMPENSATION COMMITTEE CHARTER

Membership and Organizatiol



The members of the Compensation Committee shalbb®rised of not less than three directors. The i@itiee members shall meet the
independence and other requirements establish&pyhe rules and regulations of the Securities Bxchange Commission, and the New
York Stock Exchange listing standards. The membetise Compensation Committee shall be appointeth&yBoard upon the
recommendation of the Governance Committee. Congpi@msCommittee members may be replaced by thedBoar

Authority and Responsibilitie:
The Compensation Committee shall have the follovdaties and authority:

(1) Review and recommend to the Board with respect to

(@  the establishment of any director compensation pfaany executive compensation plan or other engadyenefit plan
which requires stockholder approval;

(b) the establishment of significant long-term direaoexecutive compensation and director or exeeuignefits plans
which do not require stockholder approval; and

(©) any other matter, such as severance agreementgechracontrol agreements, or special or suppleahexecutive
benefits, within the Committee's authority whichilie Committee's judgment should appropriately dmdid by the
full Board.

(2)  Review and approve
(@) the Corporation's overall compensation policy (Whiarrently is to position the aggregate of the pensation
components at a level that is commensurate witlCtrporation's size and performance relative tooadhrange of

general industry manufacturing and service comggird executive salary plan;

(b) the annual base salary, annual bonus, and anndiébag-term equity-based or other incentives ohezarporate
officer, including the CEO;

(©) corporate goals and objectives relevant to CEO emrsgtion, evaluate the CEO's performance in ligthase goals
and objectives, and have sole authority to detegrfie CEQ's compensation level based on this eti@hjavhich
determination will be subject to ratification byetfull Board;

(d) the administration of the compensation progranotber executives for consistency with the executiv@pensation
policy; and

(e) the design and amendment of employee benefit pilacisiding proposals to establish, freeze, clo$@oferminate
employee benefit plans and related trusts, providatithe Corporation's Chief Financial Officer mayis sole
discretion approve certain amendments or modificatio an employee benefit plan or trust in acawrdavith
resolutions of the Board of Directors.

(3)  Administer

(@) the Corporation's director stock option and defbmempensation plans and executive and employek stoentive an
stock purchase plans;

(b) the Management Incentive and Management Performlaceative Plans and other cash incentive plans.
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Reports to Boarc
The Committee shall make regular reports to theréRoa
Compensation Committee Report

The Committee shall ensure preparation of the tepoexecutive compensation required by the Seesréind Exchange Commission to be
included in the Corporation's annual proxy statemen

Compensation Consultants

The Committee shall have the sole authority toimedad terminate any compensation consultant taseel to assist in the evaluation



director or executive compensation and shall hale authority to approve the consultant's feesathdr retention terms.
Outside Advisers

The Committee may, as it deems necessary or apar®@nd at the Corporation's expense, obtain advid assistance from internal or
external legal or other advisers.

Charter Recommendation

The Committee shall annually review and assesadilguacy of the Committee Charter and make recomatiens to the Board relating to
the Committee's Charter and the Committee's comingeagenda for the upcoming year.

Performance Reviev
The Committee shall perform an annual review ofgegormance of the Committee.
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APPENDIX Biiii)

FINANCE COMMITTEE
The Finance Committee shall have the followingekiind authority:

@ Review the financial condition of the Corporatiardats financial policies and long-range objectives

2 Review and recommend to the Board of Directors wetfard to financial and tax policies and standasideveloped by
management;

) Review the financing requirements of the Corporgtand evaluate management's proposals for tirmddunding vehicles to
support such financing requirements and recommesndppropriate, specific financing arrangementiéd3oard of Directors;

4 Review dividends proposed for declaration and payroe the Corporation's outstanding shares, arahmeend to the Board
of Directors with regard to those dividends;

(5) Evaluate the immediate and future financial impdctcquisition and divestiture transactions on@eeporation's financial
condition, including such factors as the impactamings, funds availability, debt capacity, cdteucture (including debt
ratios), cash flows and dividend implications, aadommend to the Board of Directors with regarthfinancial aspects of
acquisitions and divestitures;

(6) Review the proposed annual capital budget andalapipenditures in the amount of $10,000,000 oremnand review propos:
business acquisitions in the amount of $25,000¢00@0ore and recommend to the Board of Directorh vagard to those
expenditures/acquisitions;

) Review annually the Corporation's liability insucarcoverage to determine its adequacy;

(8) Review and, as appropriate, report to the Boardlloareas of responsibility delegated to the Basdfinance Committee,
including financial performance of benefit planeatss performance of trustees and investment adyiaod the performance of
the Benefits Finance Committee in the dischargésafuties;

(9) Make recommendations to the Board concerning apmeints to the Benefits Finance Committee;

(10) Monitor the Corporation's investor relations pragrand make recommendations to the Board.
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APPENDIX B(iv)

GOVERNANCE COMMITTEE CHARTER
Membership and Organizatiol

The members of the Governance Committee shall tmpased of not less than three directors. The Cdatemimembers shall meet the
independence and other requirements establishkyhe rules and regulations of the Securitie Bxchange Commission, and the New
York Stock Exchange listing standards. The membetise Governance Committee shall be appointedhéyBbard. Governance Committee
members may be replaced by the Board.

Authority and Responsibilitie!
The Governance Committee shall have the followintied and authority:

@ Review and recommend to the Board of Directors wetfard to policies for the composition of the Bhancluding such
criteria as:

(@)  size of the Board,;
(b) diversity of experience, employment, background atiér relevant factors of Board members;
(c) the proportion of the Board to be comprised of nmmagement directors;

(d) qualifications for new or continued membership loe Board, including experience, employment, baakgdoand other
relevant considerations; and

(e) director retirement requirements or standards;

2 Review any director nominee candidates recommehgethareholders in accordance with the Certificht@corporation and
By-Laws;

3) Identify, interview and evaluate director nomineadidates and have sole authority to (a) retaintamdinate any search firm
to be used to assist the Committee in identifyimgador candidates and (b) approve the searchdifees and other retention
terms;

4 Recommend to the Board (a) the slate of directaninees to be presented by the Board for electitheainnual Meeting of
Stockholders, (b) the director nominees to fillaacies on the Board, and (c) the members of eaahdBoommittee;

(5) Lead the annual review of Board performance anecéffeness and make recommendations to the Boastjased,;

(6) Review and recommend to the Board concerning treed® organizational structure and operationsudiolg a presiding
director(s) for executive sessions of non-manageéiwieactors, and its relationship to senior managm

(7) Review and recommend to the Board concerning issgsnior management succession;
(8) Lead the annual Chief Executive Officer performaregew and oversee the evaluation process foosamnagement;

(9) Review and recommend to the Board with regard tif@ate of Incorporation, By-Law or stockholdegints plan issues or
changes in fundamental corporate charter provisions

(10) Review and recommend to the Board with respecatmus corporate governance matters (includingresggssary
modifications to the Corporate Governance Prinsiple

(11) Receive reports from management with regard tovaslesocial responsibility issues and report toBbard as appropriate;
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(12) Review with management, and report to the Boarth veispect to the Corporation's efforts to achievaffirmative action and
diversity goals;

(13) Review and recommend to the Board with respedteddorporation's environmental practices, includgiompliance with Thi



Ecolab Environmental Principles;
(14) Review and recommend to the Board with respecirazbr orientation, training and continuing edimat and

(15) Atthe request of the Board or the Chief Execu@fficer, undertake special projects which do nditviéthin the jurisdiction ol
other committees of the Board.

Reports to Boarc
The Committee shall make regular reports to therdRoa
Outside Advisors

The Committee may, as it deems necessary or apgt@and at the Corporation's expense, obtain adid assistance from internal or
external legal or other advisors.

Charter Recommendation

Annually review and assess the adequacy of the GeenCharter and make recommendations to the Bafabirectors relating to the
Committee's Charter and the Committee's core ngeatienda for the upcoming year.

Performance Reviev
The Committee shall perform an annual review ofgégormance of the Committee.
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APPENDIX C

DIRECTIONS TO THE ECOLAB ANNUAL MEETING

Saint Paul's Landmark Center is located at 75 \Wit$t Street, directly across from Rice Park. Thare numerous paid ramps and parking
meters within easy walking distance. The closedtipg ramps are RiverCentre, Lawson Commons, Kglisgeet Ramp, and Landmark
Towers.
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March 30, 2004

Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W.

Washington, DC 20549

Re:  Ecolab Inc. Definitive Proxy Soliciting Material
Commission File No. 1-9328

Ladies and Gentlemen:

Transmitted herewith via the EDGAR system is thitniteve Proxy Statement and form of Proxy of Edwlac. for filing pursuant to
paragraph (b) of Rule 14a-6. The proxy solicitingtemials will be used in connection with the Compsnnual Meeting of Stockholders
scheduled to be held on May 7, 2004. We anticiffegdroxy Statement and form of Proxy will be rebghto security holders and to brokers
and nominees on March 31, 2004.

With respect to the two management proposals kmibgitted to Ecolab's stockholders for approval aneefurnishing to the Commission, as
an appendix to the EDGAR submission, the followiten documents:

. Ecolab Inc. Management Performance Incentive Rlaamended; and



. Ecolab Stock Purchase Plan, Ecolab Canada Shachd2erPlan, Ecolab K.K. Share Purchase Associaimhthe Ecolab
Limited — Ecolab New Zealand Share Purchase Plalte(tively, the "Purchase Plan™).

With respect to the shares offered under the PaecRéan, we advise that, beginning March 1990, dcbic. registered shares under the
Securities Act of 1933, as amended, and contimuesaintain the following Form S-8 registration staents: (i) Ecolab Stock Purchase Plan
(File Nos. 33-34000; 33-56151; 333-18627; and 3338L); (ii) Ecolab Canada Share Purchase Plan fife 33-60266 and 333-95041);
(iii) Ecolab K.K. Share Purchase Association (Nle. 333-50969); and (iv) Ecolab Limited-Ecolab NEealand Share Purchase Plan (File
Nos. 3(-39228; 33-56125; and 333-70835).

By copy of this letter, we are hereby also providaix (6) "paper" copies of the definitive Proxya@ment and form of Proxy to the New Y
Stock Exchange and to the Pacific Exchange, the mational exchanges on which Ecolab Inc. CommaelSis listed.

Very truly yours,

/sl TIMOTHY P. DORDELL

Timothy P. Dordell
Associate General Counsel — Corporate
and Assistant Secreta

TPD/cl

cc:  NYSE Corporate Compliance Departm
PCX— Ms. Roshni Dev

ECOLAB INC.
MANAGEMENT PERFORMANCE INCENTIVE PLAN

(as amended and restated on February 28, 2004)
1. Purpose of Plan.

The purpose of the Ecolab Inc. Management Perfocméncentive Plan, as amended (the "Plan®) is w@ack the interests of Ecolab Inc. |
"Company") and its stockholders by enabling the Gany and its Subsidiaries to attract and retainesecutives of outstanding ability, by
focusing such key executives on pre-establishe@ctibe performance goals and by providing suchéegcutives with opportunities to earn
financial rewards based on the achievement of pacformance goals. The Plan is intended to comstawqualified performance-based
compensation plan under Section 162(m)(4)(C) oftikernal Revenue Code of 1986, as amended (thde'Gand shall be administered and
interpreted so as to ensure such compliance.

2. Definitions.
For the purposes of the Plan, the following ternishave the meanings set forth below, unless theext clearly otherwise requires:

2.1 "Award" means a right granted to a Participant pursua8ttdion 5 of the Plan to receive a cash payment fhe Company (or a
Subsidiary) based upon the extent to which theddaaint's Performance Goal(s) are achieved duhirge¢levant Performance Period and
subject to the Committee's discretion pursuantetisn 3.1.

2.2 "Board" means the Board of Directors of the Company.
2.3 "Code"is defined in Section 1 of the Plan.

2.4 "Committee" is defined in Section 3 of the Plan.

2.5 "Company" is defined in Section 1 of the Plan.

2.6 "Covered Employee"means an individual who with respect to a PerforcedPeriod is a "covered employee" within the meguoiin
Section 162(m)(3) of the Code.

2.7 "Disability" means the disability of the Participant such asldveutitle the Participant to receive disabilitg@me benefits pursuant



the long-term disability plan of the Company or Sidiary then covering the Participant or, if nofsyptan exists or is applicable to the
Participant, a determination by the Committee thatParticipant is permanently and totally disabigtthin the meaning of Section 22(e)(3)
the Code.

2.8 "Executive Officer" means an executive officer of the Company withsrtteaning of Rule 3b-7 under the Securities Excha of
1934, as amended.

2.9 "GAAP" means generally accepted accounting principlefosttin the opinions, statements and pronouncesneithe Financial
Accounting Standards Board, United States (or presiors or successors thereto or agencies wittasifionnctions), or in such other
statements by such other entity as may be in gengeaby significant segments of the accountindgasion, which are applicable to the
circumstances as of the date of determination maehy event applied in a manner consistent withragi@ication thereof used in the
preparation of the Company's financial statements.

2.10 "Participant” means an Executive Officer of the Company to wham\waard is granted by the Committee under the Plan.

2.11 "Performance Goal"means a performance objective established by then@itee for a particular Participant for a Perfonoe
Period pursuant to Section 5 of the Plan for thggse of determining the extent to which an Awaad bheen earned for such Performance
Period. Each Performance Goal will consist of (Berformance Criteria," as defined in Section 5.2 of the Plan, which ame @nmore
objectively determinable measures related to inldiai, business unit or Company performance, and'(Bgrformance Target," which is
the level at which the relevant

Performance Criteria must be achieved for purpo§éegtermining whether a cash payment is to be mader an Award, which may be
stated as a threshold level below which no payméhbe made, a maximum level at or above which fiayment will be made and
intermediate targets which will result in paymeatieen such threshold and maximum level.

2.12 "Performance Period"means a Plan Year or, for an Executive Officer vehfirst hired as an Executive Officer after thestiiday of
the Plan Year and who becomes a Participant dtin@dPlan Year, such portion of the Plan Year asrdghed by the Committee.

2.13 "Plan" is defined in Section 1 of the Plan.
2.14 "Plan Year" means the fiscal year of the Company.

2.15 "Retirement" means termination of employment at an age andheofgtervice such that the Participant would bgilelé to an
immediate commencement of benefit payments undsfirial average compensation formula of the Comisaagfined benefit pension plan
available generally to its employees, whether arsoch individual actually elects to commence suayments (provided that, (i) if the
Participant is not covered by the Company's deflvekfit pension plan, or (ii) if the Participasitcovered under the cash balance formula of
such plan, then the Participant will be deemedetadvered by the final average compensation formiutaich plan for purposes of this Plan).

2.16 "Subsidiary" means any entity that is directly or indirectly trofied by the Company, as determined by the Cotamit
3. Plan Administration.

3.1 The Committee. The Plan will be administered by a committepaapted by the Board consisting solely of two orrendirectors,

each of whom is an "outside director” within theamimg of Section 162(m)(4)(C)(i) of the Code (ti@ommittee"). In accordance with and
subject to the provisions of the Plan, the Commaittél have full authority and discretion with resyt to Awards made under the Plan,
including without limitation the following: (a) setting the Executive Officers to be Participantd;gstablishing the terms of each Award;
(c) determining the time or times when Awards W#él granted; and (d) establishing the restrictions@ther conditions to which the payment
of Awards may be subject. The Committee will hageanthority under the Plan to amend or modify,rig mmanner, the terms of any
outstanding Award; provided, however, that (x) @@mmittee shall have the authority provided foSgction 3.2 of the Plan; and (y) the
Committee shall have the authority to reduce aniglate the compensation or other economic beneétmlirsuant to an Award upon the
attainment of one or more Performance Goals indudesuch Award. Each determination, interpretatiother action made or taken by the
Committee pursuant to the provisions of the Plahlwi conclusive and binding for all purposes andab persons, and no member of the
Committee will be liable for any action or detertiion made in good faith with respect to the Plaarny Award granted under the Plan.

3.2 Adjustments. Inthe event of (a) any merger, reorganizatimmsolidation, recapitalization, liquidation, ressification, stock
dividend, stock split, combination of shares, righuffering, extraordinary dividend (including arspff) or other similar change affecting the
Company's shares, (b) any purchase, acquisititepsalisposition of a significant amount of ass#ter than in the ordinary course of
business, or of a significant business, (c) anyghaesulting from the accounting effects of disowed operations, extraordinary income or
loss, changes in accounting as determined underR; AArestatement of earnings or (d) any chargeedlit resulting from an item which is
classified as "non-recurring," "restructuring,"samilar unusual item on the Company's audited ahBtedement of Income which, in the case
of (a) — (d), results in a change in the componehtke calculations of any of the PerformanceeZidt as established by the Committee, in
each case with respect to the Company or any etitéy whose performance is relevant to the acherg of any Performance Goal incluc



in an Award, the Committee (or, if the Companyas the surviving

corporation in any such transaction, a committethefoard of directors of the surviving corporatamnsisting solely of two or more "outs
directors" within the meaning of Section 162(m)@)){) of the Code) shall, without the consent of afffected Participant, amend or modify
the terms of any outstanding Award that includesRerformance Goal based in whole or in part orfittencial performance of the Comp:
(or any Subsidiary or division thereof) or suchesthntity so as equitably to reflect such evergwants, such that the criteria for evaluating
such financial performance of the Company or subkroentity (and the achievement of the correspanéierformance Goal) will be
substantially the same (as determined by the Camenitr the committee of the board of directorshefgurviving corporation) following such
event as prior to such event; provided, howevet, ttthe Committee shall not take any action purstatitis Section which would constitute
impermissible exercise of discretion pursuant tetia 162(m) of the Code.

4. Participation.

The Participants for any Performance Period sheathbbse Executive Officers who are granted Awagdthb Committee under the Plan for
such Performance Period.

5. Grant of Awards.

5.1 Nature of Awards. An Award granted under the Plan shall provialesf cash payment to be made solely on accouheddttainment
of one or more prestablished, objective Performance Goals includesich Award, subject to the Committee's authgnitssuant to Sectior
3 and 10 of the Plan.

5.2 Performance Criteria. Performance Criteria which the Committee mapjude in Awards made under the Plan include theviehg
measurements, or changes in such measurementebeatifferent Plan Years (or combination thereofgpglied to the Company as a
consolidated entity or, except as to Diluted EagaiRer Share, a business division or businessafbusiit thereof:

€)) "Diluted Earnings Per Share" ("EPS") means net income (loss) per common share, dilatedgported in the Company's
audited year-end Consolidated Statement of Incd®tatement of Income") for the Plan Year;

(b) "Operating Income" means "operating income" as reported or includedlénCompany's Statement of Income;

(©) "Net Sales" means "net sales" as reported or included in thrag@my's Statement of Income;

(d) "Days Sales Outstanding” ("DSO") means the 12 point average of month-end DSO numéedsmonth-end DSO numbers
shall mean monthly performance for days sales tedes trade accounts receivable, determined hygusie "exhaustion

method";

(e) "Capital Expenditures" means "capital expenditures" reported or includeithé Company's year-end audited Consolidated
Statement of Cash Flows for the Plan year;

® "Inventory Days On Hand" ("DOH") means, by category of inventory, the average oflthmonth-end DOH numbers, and
the monthend DOH numbers shall mean, by category of invgni{@rinventory on hand at standard cost, divitgdii) cost of
goods at standard cost based on either forecasg@étements or historical shipments;

(9) "Controllable Expenses" means expenses under the control of the Partigipant
(h) "Return on Beginning Equity” means net income (loss) as reported or includéldeiiCompany's Statement of Income

divided by beginning of the year "shareholders gtj@s reported or included in the Company's yeatr-a&udited financial
statements for the Plan Year; and

() "Return on Net Assets" means (i) Operating Income, less income taxeseaapiplicable effective rate, divided by (ii) total
assets less cash and cash equivalents, investimesatsurities and non-interest bearing liabiliteasreported or included in the
Company's year-end audited financial statementh&oPlan year, including footnotes.

5.3 Establishment of Performance Goals. Not later than 90 days after the commencemgthteoPlan Year (or such earlier date as may
be required pursuant to Section 162(m) of the CtuelCommittee shall determine in writing for e&articipant:



(@) the Performance Goal(s) for the Participant, iniclgdn each case one or more of the Performander@riset forth ir
Section 5.2 of the Plan and the Performance Téogetach Performance Criteria;

(b) if more than one Performance Goal is specifiecaf®articipant, the relative weight assigned to d&mtiormance Goal; and

(c) the cash award expressed as a percentage of thedlasy for the Participant for the Performancedde provided that the
Committee shall also place a maximum dollar amowrguch cash award which may not exceed $3 million.

For an Executive Officer who is first hired as are€itive Officer and who becomes a Participant dffte first day of the Plan Year, the
Performance Goals shall be established by the Ctiraras set forth in this Section within the tinegipd permitted by Section 162(m) of the
Code.

6. Payment of Awards

As soon as practicable after the Committee haswed¢he appropriate financial and other data dfterend of a Plan Year, the Committee
will for each Participant certify in writing the &t to which the applicable Performance Goalstmh Participant have been met and the
corresponding amount of the Award earned by sucticReant. Payment of each Award in a cash lump,dess applicable withholding taxes
pursuant to Section 8 of the Plan, shall be madmas as practicable thereafter. Notwithstandinghang in the Plan to the contrary, no
payment made pursuant to any Award in respect yPamnformance Period shall exceed $3 million. & @ommittee determines in good faith
that there is a reasonable likelihood that any camsption paid or payable to a Participant by the@ay or a Subsidiary pursuant to the |
for a Plan Year would not be deductible by the Canypor the Subsidiary solely by reason of the ktidin under Section 162(m) of the Cc
the Committee may defer all or a portion of the ants otherwise payable pursuant to the Plan textent deemed necessary by the
Committee to ensure that the entire amount of astyildution to such Participant is deductible.dfdetermined by the Committee, such
deferred amounts, when paid to the Participant, beagccompanied by interest at a reasonable ratefarmined by the Committee).

7. Effect of Termination of Employment.

7.1 Termination Due to Death, Disability or Retiement. In the event a Participant's employment with@ompany and all Subsidiar
is terminated by reason of death, Disability oriRRetent during a Performance Period, the Partitif@rnthe Participant's estate) (subject to
the Committee's discretion as allowed by claus@f{yBection 3.1 of the Plan) shall be paid (purstarsection 6 of the Plan after the
completion of the Plan Year) a percentage of theuarhearned according to the terms of the Awardkguthe portion of the Performance
Period through the Participant's death, DisabditiRetirement, as the case may be, as determintdteblgommittee.

7.2 Termination for Reasons Other than Death, Bability or Retirement.  In the event a Participant's employment is beated with
the Company and all Subsidiaries prior to the drti®Performance Period for any reason other tleath, Disability or Retirement, or a
Participant is in the employ of a Subsidiary arel $ubsidiary ceases to be a Subsidiary of the Coynuenless the Participant continues in
the employ of the Company or another Subsidiahg Rarticipant's Award for
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such Performance Period shall be immediately faafeand the Participant shall have no right to @ayment thereafter; provided, however,
that under such circumstances the Committee mayhgaklarticipant an amount not to exceed a pergerghthe amount earned according to
the terms of the Award equal to the portion of Beeformance Period through the Participant's teatign.

8. Payment of Withholding Taxes.

The Company is entitled to withhold and deduct fritie payment made pursuant to an Award or fronréuages of the Participant (or fre
other amounts that may be due and owing to théciRemt from the Company or a Subsidiary), or matteer arrangements for the collection
of, all legally required amounts necessary to Batiny and all federal, state and local withholdargl employment-related tax requirements
attributable to any payment made pursuant to anrdwa

9. Rights of Eligible Executive Officers and Paicipants; Transferability.

9.1 Employment. Nothing in the Plan will interfere with or litnin any way the right of the Company or any Suiasidto terminate the
employment or otherwise modify the terms and caowfit of the employment of any Executive OfficeRarticipant at any time, nor confer
upon any Executive Officer or Participant any rightontinue in the employ of the Company or angstdiary.

9.2 Restrictions on Transfer. Except pursuant to testamentary will or thedafdescent and as otherwise expressly permitteded
Plan, no right or interest of any Participant infemard will be assignable or transferable, or satgd to any lien, during the lifetime of the
Participant, either voluntarily or involuntarilyirdctly or indirectly, by operation of law or otheése.



9.3 Nor-Exclusivity of the Plan. Nothing contained in the Plan is intended talifyoor rescind any previously approved compensatio
plans or programs of the Company or any Subsidiagreate any limitations on the power or authasityhe Board or any committee thereof
to adopt such additional or other compensatiomgements as the Board or committee may deem negessappropriate.

10. Plan Amendment, Modification and Termination.

The Board may suspend or terminate the Plan opartion thereof at any time, and may amend the fftan time to time in such respects as
the Board may deem advisable in order that Awardieuthe Plan will conform to any change in apfliedaws or regulations or in any otl
respect the Board may deem to be in the best stteoé the Company; provided, however, that no am@mts to the Plan will be effective
without the approval of the stockholders of the @any if stockholder approval of the amendmenténttequired for the Plan to continue to
be a qualified performance-based compensationplasuant to Section 162(m) of the Code. Any termidma suspension or amendment of
the Plan may adversely affect any outstanding Awstidout the consent of the affected Participant.

11. Unfunded, Unsecured Obligation.

A Participant's only interest under the Plan sbhalthe right to receive a cash payment under arrdwarsuant to the terms of the Award and
the Plan (subject to the authority of the Commifiaesuant to Sections 3 and 10 of the Plan). Nogoof the amount payable to Participants
upon the achievement of any Performance Goal thetaill be held by the Company or any Subsidiatyust or escrow or any other form of

asset segregation. To the extent that a particgaqiires a right to receive such a cash paymatdruhe Plan, such right shall be no greater
than the right of any unsecured, general creditth® Company.

12. Effective Date and Duration of the Plan.

The Plan (formerly titled the "1999 Ecolab Inc. Mgement Performance Incentive Plan™) was origirghigroved by the Board on
February 19, 1999 and by the Company's stockhotafers

May 14, 1999. The Plan was further amended andtezkby the Board on February 28, 2004, subjestackholder approval as required by
Section 162(m) of the Code. No benefits will bergeal or amounts will be paid pursuant to the furimaended Plan unless and until such
stockholder approval is obtained. If approved,fthher amended Plan shall be effective for the@Maar beginning on January 1, 2004 and
will remain in effect through and including the PMear ending December 31, 2008. The Plan mayrb@riated at any time by the Board.
Any payments pursuant to Awards outstanding uponitetion of the Plan may continue to be made ooedance with the terms of the
Awards, subject to the authority of the Committeespant to Sections 3 and 10 of the Plan.

13. Miscellaneous.

13.1 Governing Law. Except to the extent in connection with othetters of corporate governance and authority alifach shall be
governed by the laws of the Company's jurisdictbmcorporation), the validity, construction, inpeetation, administration and effect of the
Plan and any rules, regulations and actions rejatirthe Plan will be governed by and construedusxeely in accordance with the internal,
substantive laws of the State of Minnesota, wittregard to the conflict of law rules of the Statdvinnesota or any other jurisdiction.

13.2 Successors. The Plan will be binding upon and inure to tiemefit of the successors of the Company and théipants.
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ECOLAB STOCK PURCHASE PLAN
As Amended Through February 28, 2004
1. PURPOSE.

On February 24, 1990, the Company's Board of Dirsatstablished the Ecolab Stock Purchase Pldifora &articipants a convenient and
cost-effective means for regular and systematichpases of Common Stock. The Plan was subsequendgded on October 1, 1994 and
December 6, 2001 by the Board of Directors, anth&rramended on February 28, 2004 to place a¢imthe number of shares that may be
purchased by Participants, as required by chamgieetrules of the New York Stock Exchange, sulijgetpproval of the amended Plan by
the Company's stockholde



The purposes of the Plan are to assist the Comipaatyracting and retaining personnel of outstagdihilities and to motivate employees to
dedicate their maximum productive effort on beladithe Company and to align employee interests thighCompany's stockholders.

2. DEFINITIONS.

Unless otherwise required by the context, the Yalhg terms, when used in the Plan, shall have teanimgs set forth in this Section 2.
Alternate Currency:  Any currency other than United States dollars.

Board of Directors or Board: The Board of Directors of the Company.

Administrator:  The Administrator appointed by the Companydbas the Administrator for the Plan pursuant totisa 5.1.

Committee:  Such committee or committees as shall be apgabiny the Board of Directors to administer thenRlarsuant to the provisio
of Section 3.

Common Stock: The common stock of the Company, par value$1.80 per share.
Company: Ecolab Inc., a Delaware corporation.

Company Administrator:  The Vice President — Human Resources of the iamw (or such officer of the Company in chargehef t
Human Resources function regardless of title) eqtbrson designated by such officer as the Compdnyinistrator for the Plan.

Discretionary Contribution: A cash contribution made by the Company or las@liary to the account of a Participant, withd t
requirement of a contribution by such Participant.

Eligible Employee: Each Full-Time Employee of the Company or ahijsoSubsidiaries who (1) is not an elected officethe Company
subject to reporting requirements of Section 18efSecurities Exchange Act of 1934, (2) has atthihe age of majority as determined by
the law of the place of residence of the emploged, (3) is not a member of a collective bargaining, unless the collective bargaining
agreement covering the employee provides for ppiion in the Plan.

Full-Time Employee: A person who is employed by the Company orlas@liary in a budgeted position and is regularlyestuled to worl
the full-time work week of a particular location.

Matching Contribution: A cash contribution made by the Company or las&liary to the account of a Participant in respéehonies
contributed to the Plan by such Participant.

Open Contribution Period:  Time periods established by the Company franetio time to allow Participants to make contribng under
the Plan through means other than payroll deduction

Participant:  An Eligible Employee who is currently enrolledthe Plan pursuant to Section 4.

Plan:  The Ecolab Stock Purchase Plan herein set &xrthe same may from time to time be amended.

Subsidiary: A corporation or other form of business or agsiion whose shares (or other ownership interéstélng 50% of the voting
power are owned or controlled, directly or indifedty the Company, and whose Full-Time Employees iarthe discretion of the Company,
permitted to participate in the Plan.

3. AUTHORITY.

3.1 Compensation Committee. The Compensation Committee of the Board orsutgessor Committee appointed by the Board shedl ha
full power and authority to interpret and constamg provision of the Plan finally and conclusivelyto all persons having any interest
thereunder, to adopt rules and regulations notrisistent with the Plan for carrying out the Plapviding for matters not specifically
covered in the Plan and to alter, amend and reaolggules or regulations so adopted.

3.2 Company Administrator.  Notwithstanding anything in the Plan to thetcary (other than Sections 13 and 16), with resfreany
employee who is resident outside of the UnitedeStat employed by a non-United States SubsidiaeyCompany Administrator may amend
the terms of the Plan in order to comply with lolegjal requirements or to otherwise protect the famy's or Subsidiary's interests, or to
meet the objectives of the Plan. Supplementaldatithority of the Compensation Committee to adales and regulations for the Plan un
Section 3.1, and the authority of the Board to atéle Plan under Section 16, the Company Admingtraay adopt such rules a



regulations to modify the Plan with respect to seniployees and/or Subsidiaries. The Company Adinénés may, where appropriate,
establish one or more sub-plans for this purpose.

4. ENROLLMENT.

Each Eligible Employee may enroll in the Plan bgparly completing and returning to the Company docims as are required by the
Administrator for opening the Participant's accowith the Administrator and for purchase by the Awistrator of Common Stock for the
account of the Participant.

Participation in the Plan begins as soon as pedticafter the required forms are received by the@any and continues until the Participant
is no longer an Eligible Employee, or until writtearmination by the Participant of his or her pap@tion in the Plan is received and
processed by the Company.

5. ADMINISTRATIVE AND RELATED FEES.

5.1 Appointment of Administrator. The Company shall appoint an Administratorgemand maintain an account in the name of each
Participant and to make, or cause to be made, pseshof shares of Common Stock on the New YorkkSEachange for the accounts of
Participants. The Administrator shall be appoirtigdhe Company to administer the Plan and may im@ved from such appointment at any
time in the sole discretion of the Company. Nothimghe Plan shall be deemed to create any ohbfigatn the part of the Company or the
Administrator that the Administrator shall continweadminister the Plan.

5.2 Payment of Feesand Other Charges. The Company shall pay the Administrator's adstiative charges for maintaining accounts
under the Plan and shall pay for brokerage comonissin the purchases of securities made undeddhedt each Participant, so long as the
Participant remains an Eligible Employee.

6. PAYROLL DEDUCTIONS AND ADDITIONAL PARTICIPAN T CONTRIBUTIONS.

6.1 Payroll Deductions.  Participants may authorize contributions thitopgyroll deductions by completing and signing rafof payroll
authorization instructing the Company or Subsidiardeduct a certain amount from the Participartttapensation. This authorization
requires that funds deducted be transmitted té\tministrator for purchase of shares of Common IStwtthe New York
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Stock Exchange for the account of the Particip@ayroll deductions will begin after the authoripatforms are received and processed b
Company. Unless the Company expressly authorizes gayroll deduction to be expressed in terms dhlgernate Currency pursuant to
Section 6.4, such contributions shall be expregséthited States dollars and the Company and Si#rgidhall be authorized to establish
procedures to facilitate conversion from payrolidetion denominated in an Alternate Currency toRfan's functional currency, United
States dollars.

6.2 Decreasing, Increasing or Terminating Payroll Deductions; Re-entry.  Payroll deduction authorizations shall remdfeaive until
terminated in writing by the Participant or untiherwise terminated as provided below. Each Pa#itti shall specify the amount to be
withheld from his or her compensation, with a minimof U.S.$20 per month. The maximum of all empégentributions pursuant to
Sections 6.1, 6.2 and 6.3 each calendar year i$6/(0. Payroll deductions will be automaticalyminated when this level is reached, but
automatically reinstated the following January tiegrants who were participants in the Companyéjmus payroll deduction plan to
purchase Common Stock shall not be subject to thathity minimum deduction upon joining the Plan, butst comply with such
requirement if said Participant makes a subseqelentge in payroll deduction. A payroll deductionyrb& decreased or increased once each
calendar month in U.S.$5 increments, but not balo®&.$20 per month, by the Participant completing eaturning the appropriate payroll
deduction form to the Company. A payroll deductioay be terminated at any time by the Participavingiwritten notice to the Company.
The increase, decrease or termination shall betaféeat the beginning of the next pay period affter notice is received and processed. A
Participant who terminates his or her payroll déidncmay re-enter the Plan any time by following thstruction for enrollment in Section 4
and payroll deduction procedures in Section 6.1.

6.3 Additional Employee Contributions.  Each Participant may contribute a sum nottleas U.S.$100 during any Open Contribution
Period. The aggregate of contributions through gdgeduction and additional contributions may erteed U.S.$6,000 in any calendar y

6.4 Contributionsin the Form of Alternate Currency. The Company may, in its sole discretion andnuggoms and conditions established
by the Company, permit a Participant receiving cengation in an Alternate Currency to (i) specifputh Alternate Currency the amount to
be withheld from such Participant's compensatiopdyroll deduction and (ii) contribute a sum intsédternate Currency during an Open
Contribution Period. Prior to forwarding to the Auhistrator pursuant to Section 8.1, any funds cbdd from Participants in an Alternate
Currency shall be converted to United States dollaa manner to be determined by the Company. ldparersion, each contribution by
payroll deduction and additional employee contitrushall be subject to the United States dollaits set forth in Sections 6.2 and 6.3 and
the Company shall have authority to set reasonaioleedures concerning such limits as necessargctmnamodate the conversion of fur



from an Alternate Currency to the Plan's functianarency, United States dollars.

6.5 Withholding. The Participant is responsible for all incormres applicable to Matching Contributions and Rtonary Contribution:
if any, and the Company and/or Subsidiary shallergbpropriate withholding deductions from eachiBiggnt's compensation, which shall
be in addition to any payroll deductions pursuarfséction 6.1.

7. COMPANY CONTRIBUTIONS.

7.1 Matching Contributions.  The Company or Subsidiary will make a Match@antribution on behalf of each Participant in theoant
of fifteen percent (15%) of the funds (i) deductexin such Participant's pay pursuant to Sectiohs@&2 and 6.4, and (ii) contributed by the
Participant as an additional employee contribugiarsuant to Sections 6.3 and 6.4.

7.2 Discretionary Contributions. The Company or a Subsidiary may from time etinake a Discretionary Contribution to a
Participant's account for any reason, but each sactribution shall not exceed U.S.$1,000 plusaimount determined appropriate by the
Company or such Subsidiary to cover all or a partibthe federal, state and local income taxeggoivalent taxes of an applicable
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foreign jurisdiction, resulting from such awardt hee determination to pay any or all taxes shaliiade in the sole and exclusive
determination of the Company or such Subsidiary.

8. PURCHASES, SALES AND WITHDRAWALS.

8.1 Administration of Funds. The Company or Subsidiary shall deduct fundsfeach Participant's pay pursuant to Sections662land
6.4 and at least once a month the amount deduttisgpy additional employee contributions madehgyRarticipant pursuant to Sections 6.3
and 6.4, and the Matching Contributions and Disenairy Contributions, if any, shall be forwardedftie Administrator, together with a list
Participants and the amount allocable to their actso No interest shall be paid on such funds byGbmpany, Subsidiaries or Administrator
and such funds shall be commingled with the geresséts of the Company or Subsidiaries; providedgher, that a Subsidiary may
segregate such funds in a bank account or otheamidgoay interest thereon to comply with local legguirements, and interest earned in
such circumstances shall not count against theedr8tates dollar limits set forth in Sections 6d 6.3.

8.2 Purchases. Upon receipt of funds from the Company for spahpose hereunder, the Administrator shall, amptty as practicable,
purchase, or cause to be purchased, on the NewSodk Exchange, as agent for the Participants)aas/ whole shares of Common Stoc
the aggregate of such funds will permit subjecutes and certain conditions imposed upon the Adstrator by regulatory agencies, if any.
The Administrator may purchase, or cause to behased, Common Stock up to five (5) days in advahceceipt of funds, if the Company
provides the Administrator with an estimate of fand be transferred. Subject to Section 13, belbavaggregate of all such purchases shall
be allocated, on the basis of the average cogtdhep the respective accounts of all Participamtespect of whom such funds were received
based upon Participant payroll deductions and mahdit employee contributions, Matching Contribuspand Discretionary Contributions, if
any, as directed by the Company. Allocations galinade in full shares and in fractional inter@sthares to one ten-thousandth of a share.

8.3 Ownership of Common Sock. At the time of purchase of Common Stock unterRlan, each Participant for whom account funds
were received shall immediately acquire full owhgpf all Common Stock and of any fractional iet&trin Common Stock purchased for

or her account. Unless otherwise requested by ahticipant, all shares shall be registered in @ of the Administrator or its nominee and
will remain so registered until delivery is requesstSubject to the provisions of the next paragragParticipant may request that a certificate
for any or all full shares of Common Stock in hisher account be delivered at any time at the Adstrimior's transfer charge, payable by the
Participant.

8.4 Sales. A Participant may instruct the Administratorsill, or cause to be sold, any or all of the $hihres of Common Stock or any
fractional interest held in his or her accountrat ime. Upon such sale, the Administrator shallegquested, mail a check for the proceeds to
the Participant, less the regular brokerage comaonisy fee and any transfer taxes or other norrhaiges all of which are payable by the
Participant.

9. CONFIRMATIONS; RELATIONSHIP WITH ADMINISTRAT OR.

Each Participant shall receive a quarterly statérokactivity from the Administrator reflecting amhange in the number of shares of
Common Stock held for his or her account. The iaiship between the Participant and the Administrahall be the normal relationship of
client and broker and the Company and its Subs@diahall assume no responsibility except as tpayenent of the Matching Contributions
and Discretionary Contributions, if any, the payt@&hcommissions on purchases under the Plan, dmihéstrative fees of the Plan which
pertain to the accounts of Eligible Employees adaséh in this Plan.



10. CLOSING ACCOUNTS.

A Participant who terminates his or her payroll aigttbn authorization or whose authorization is aatcally terminated shall close his or
account. A Participant may direct that all full gfmof Common Stock and any fractional interestssror her account be sold and the net
proceeds remitted to such person, or requesthbdutl shares of Common Stock in his or her actterndelivered to such person together
with a check representing the net proceeds ofdleedf the fractional interest in shares of ComiBtaock. The net proceeds shall be
determined after deducting the regular brokeragensizsion and any transfer taxes or other normaigesa all of which shall be payable by
the Participant.

11. VOTING AND OTHER RIGHTS.

The Administrator shall deliver, or cause to bewéegéd, to each Participant as promptly as praletécady mail or otherwise, all notices of
meetings, proxy statements and other materialibiiged by the Company to its stockholders. Theeshar each Participant's account shall be
voted in accordance with the Participant's signedypinstructions duly delivered to the Administratin a timely fashion, or otherwise in
accordance with the rules applicable to stockdiste the New York Stock Exchange.

12. DIVIDENDS AND OTHER PROCEEDS.

Cash dividends received in respect of Common Stebl in the accounts of Participants shall be ¢eeldby the Administrator to such
accounts. All such cash shall be reinvested ineshaf Common Stock as promptly as practicablefiolig receipt thereof. During such time
as the Company shall pay fees and charges pursu8ettion 5.2, the Company shall pay all regubenmissions in connection with the
purchase constituting such reinvestment. Stoclddivils or stock splits in respect of Common Stodd imethe accounts of Participants shall
be credited to such accounts without charge. ThaiAdtrator shall sell, or cause to be sold, ofemurities and rights to subscribe received
in respect of Common Stock, if any, held in theoartts of Participants and the proceeds therefraat b treated in the same manner as
dividends.

13. STOCK SUBJECT TO THE PLAN.

The maximum number of shares of Common Stock tlaat Ine purchased by Participants shall be 2,000:886:s, subject to adjustment
upon changes in capitalization of the Company asiged below. If the total number of shares of Canrstock that would otherwise be
purchased by Participants on any date on whicluthes forwarded to the Administrator exceeds thalmer of shares then remaining
available under the Plan, the Company and the Adtnator shall make a pro rata allocation of therek of Common Stock remaining
available for purchase in as uniform and equitaldeanner as is practicable. In such event, the @agnpr the Administrator shall give
written notice of such reduction to each Partictfected thereby and shall return any excessfardumulated in each Participant's acc
as soon as practicable thereafter.

In the event of any reorganization, merger, codstibn, recapitalization, liquidation, reclassifioa, stock dividend, stock split, combination
of shares, rights offering, divestiture or extranady dividend (including a spin-off) or any otharange in the corporate structure or shares of
the Company, appropriate adjustment will be made #se number and kind of securities availablepiarchase by Participants under the
Plan.

14. TRANSFER OF RIGHTS.

The Plan does not restrict the ability of a Pgptcit to sell, assign, hypothecate or otherwise wéhlthe Common Stock acquired under the
Plan. However, the Participant may not assign @oltyecate his or her interest in the Plan as stiolh.Common Stock held in Participant's
accounts becomes the sole property of the resjgeltivticipants.

15. TERMINATION.

If a Participant shall die, retire, be placed omgiderm disability and not receiving a paycheckfrihe payroll department of the Company, or
applicable Subsidiaryor otherwise cease to be an Eligible Employee, asticipant's enroliment in the Plan shall themsupautomatically
terminate. The Company will notify the Administrattf any such termination. Securities held by tlteménistrator for the account of any
former Participant shall continue to be so heldhgyAdministrator and the reinvestment of dividendstinued until the Administrator shall
have received other instructions from such formati€ipant or his or her estate and securities batter such circumstances shall be subject
to applicable account fees.

Upon the receipt of appropriate instructions fréma tormer Participant or upon receipt of approprizdcuments from his or her estate,



Administrator shall sell or transfer, or cause ¢osbld or transferred, any whole shares of CommoockS:redited to the account of the former
Participant as directed. All federal or state tfantaxes, if any, which may be due upon transfesugh shares to the former Participant, his or
her estate, or to any other person shall be paitidojormer Participant, and the Administrator meguire the deposit of funds sufficient to
cover such taxes in advance of making any suclsfean

No Participant shall have any right to receive fiagtional share credited to his or her accouth@Plan, nor shall any provision herein
construed to give such right. Upon termination, fragtional share interest subject to transfehtoformer Participant or other person shal
paid thereto in cash by the Administrator. Any spalyment in respect of a fractional share shaihtam amount equal to the appropriate
fraction of the opening price of Common Stock om lew York Stock Exchange on the day following ribeeipt of instructions.

16. AMENDMENTS, SUSPENSIONS AND TERMINATIONS.

The Board of Directors may from time to time amesuspend or terminate in whole or in part, andriminated may reinstate, any or all of
the provisions of the Plan, except that no amendnsespension or termination may be made whichneitbactively affect adversely the
rights of Participants in the Plan, and that ndhsamendment shall be effective, without approvahefCompany's stockholders, if
stockholder approval of the amendment is then reduyursuant to the rules of the New York Stockiaxge. Participation in the Plan is not
a matter of right. No part of the funds or share€@mmon Stock credited to the account of any Bigdant shall be subject to forfeiture for
any reason.

17. EMPLOYMENT.
Nothing in the Plan shall be construed to give employee of the Company or its Subsidiaries thiet tig remain employec
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AMENDED AND RESTATED
ECOLAB CANADA SHARE PURCHASE PLAN
As Amended Through February 28, 2004
1. PURPOSE

On March 24, 1993, the Company's Board of Directstablished the Ecolab Canada Share Purchas¢oRiéford Participants a convenient
and cost effective means for regular and systerpatichases of the Common Stock of Ecolab Inc.Cbpany's U.S. parent corporation.
The Plan was subsequently amended on March 1, a@@Movember 16, 2001 by the Board of Directord, fanther amended as of
February 28, 2004 to place a limit on the numbestaires of Common Stock that may be purchased figipants, as required by changes to
the rules of the New York Stock Exchange, subjectgproval of the amended Plan by the sharehotddtsolab Inc.

The purposes of the Plan are to assist the Comipaatyracting and retaining personnel of outstagdihilities and to motivate employees to
dedicate their maximum productive effort on beladithe Company and to align employee interests thichstockholders of Ecolab Inc.

2. DEFINITIONS

Unless otherwise required by the context, the ¥alhgy terms when used in the Plan, shall have thenings set forth in this Section 2.
Administrator:  The firm appointed by the Compaoyerform administrative duties for the Plan piargt to the provision of Section 3.
Board of Directors: The Board of Directors ofdh Co.

Broker: The broker appointed by the Companyctaa the broker for the Plan pursuant to Sectién 5

Brokerage Account: The account maintained byGbmpany with the Broker to purchase shares urdePlan for the benefit of
Participants.

Common Stock: The common stock, par value $addGhare, of Ecolab Inc., a Delaware corporatod, the preferred stock purchase
rights attached thereto, as traded on the New ®tokk Exchange



Company: Ecolab Co. — a Nova Scotia company.

Discretionary Contribution: A discretionary cagintribution made by the Company in its sole axadusive determination on behalf of a
Participant pursuant to Section 7.2.

Eligible Employee: Each full-time employee oétGompany or any Subsidiary who —

1) has attained at least 18 years of age; and
2) is not a member of a collective bargaining agredroevering the employee unless the agreement peeviat participation in
the Plan.

Full-Time Employee: A person who is employectiyy Company or a Subsidiary in a budgeted poséiahregularly scheduled to work the
full-time work week at a particular location.

Matching Contribution: A cash contribution mamethe Company on behalf of a Participant in respémonies contributed to the Plan by
such Participant.

Open Contribution Period: Time periods estalelishy the Company from time to time to allow Papants to make contributions under the
Plan through means other than payroll deduction.

Participant: An Eligible Employee who is curdgrgnrolled in the Plan pursuant to Section 4.

Plan: The Ecolab Canada Share Purchase Plaim ketdorth as the same may from time to timerberaded.

Plan Register: The register maintained by theniistrator to record the interest of each Paréintgn the Brokerage Account.

Subsidiary: A corporation or other form of buess or association whose shares (or other owndrgbigsts) having 50% of the voting
power are owned or controlled, directly or inditedty the Company, and whose Full-Time Employeesiathe discretion of the Company,
permitted to participate in the Plan.

Currency: All financial figures in this Plan egfto the Canadian dollar.
3. AUTHORITY

The appropriate officers of the Company shall Hallepower and authority to interpret and constamy provision of the Plan finally and
conclusively as to all persons having any intetlesteunder, to adopt rules and regulations notisistent with the Plan for carrying out the
Plan or providing for matters not specifically coee in the Plan and to alter, amend and revokeaeg or regulations so adopted.
Additionally, such officers shall have authorityappoint an Administrator to perform administratdugties for the benefit of Participants,
including, but not limited to, maintaining the PIRegister and maintaining systems for fielding ings and instructions from Participants.

4. ENROLMENT

Each Eligible Employee may enrol in the Plan bypgnty completing and returning to the Company diecims as are required by the
Company, including forms specifying the amountwfds to be deducted from such employee's pay ahdraing the Company to send st
funds, or funds otherwise contributed by, or onatledf, such employee, to the Broker for purchagéhie Broker of Common Stock for the
account of such employee on the Plan Register.

Participation in the Plan begins as soon as pautcafter the required forms are received andgssed by the Company and continues until
(i) the Participant is no longer an Eligible Empdey (ii) written notice by the Participant electbogerminate his or her enrolment in the Plan
is received and processed by the Company, ott{giBoard of Directors elects to suspend or tertaittze Plan.

5. BROKER AND RELATED FEES

5.1 Appointment of Broker: The Company shall appoint a Broker to openraathtain the Brokerage Account and to make purchase
either directly or indirectly through an agent ominee appointed by the Broker, of shares of Com8tock on the New York Stock
Exchange for the Brokerage Account. The Brokerlsf@bppointed by the Company to administer purehia$ Common Stock and may be
removed from such appointment at any time in the discretion of the Company. Nothing in the Plaalkbe deemed to create any
obligation on the part of the Company or the Brakett the Broker shall continue to administer passs of shares of Common Stc



5.2 Payment of Broker and Administrator Fees and Gter Charges: The Company shall pay the Broker's administeatharges for
maintaining the Brokerage Account and commissianthe purchases of Common Stock made under thealRththe Administrator's charges
for maintaining the Plan Register, so long as thei€ipant remains an Eligible Employee and remam®lled in the Plan. Each Participant
shall pay fees and other charges related to thiagef Common Stock or for obtaining certificatepresenting full shares of Common Stock.
The Company will not pay the charges or commissfonany Participant who has terminated employnfeat for any former Participant

who no longer qualifies as an Eligible Employee).

6. PAYROLL DEDUCTIONS & ADDITIONAL PARTICIPANT CONTRIBUTIONS

6.1 Payroll Deductions: A Participant may authorize contributions tigbyayroll deductions by completing and signingra of
payroll authorization instructing the Company taldet a certain

amount from the Participant's compensation eactppapd, together with applicable withholding facome tax. This authorization requires
that funds deducted periodically be transmittethoBroker for the purchase of shares of CommonkSta the New York Stock Exchange
for crediting to the account of the Participanttioe Plan Register. Payroll deductions will begirs@asn as practicable after the authorization
forms are received and processed by the Company.

6.2 Decreasing, Increasing or Terminating PaytbDeductions; Re-Entry:  Payroll deduction authorizations shall remdfeaive

until changed in writing by the Participant or Wietherwise suspended as provided below. Eachdiatit shall specify the amount to be
withheld from his or her compensation, with a minimof $10.00 per month. The maximum of all emplogeetributions pursuant to
Sections 6.1, 6.2 and 6.3 each calendar year ®87Payroll deductions will be automatically susied when this level is reached, but
automatically reinstated the following January.a@ymll deduction may be decreased or increased eacte calendar month in $10.00
increments, but not below $10.00 per month, byRtheicipant completing and returning the approprizyroll deduction form to the
Company. A payroll deduction may be suspendedyatiare by the Participant giving written noticettee Company. The increase, decrease
or suspension shall be effective at the beginnfrth@next pay period after the notice is receiarad processed by the Company. Any
amounts already deducted or deducted before thiPant's change is processed will be used tohage Common Stock and may not be
returned in cash directly to the Participant. Atiegrant who suspends his or her payroll deductiay remain enrolled in the Plan until he or
she shall cease to be an Eligible Employee. Pagienllictions may be re-commenced by a Participafdllmwing the procedures in

Section 6.1.

6.3 Additional Employee Contributions: Each Participant may contribute a sum nottleas $150 during any Open Contribution
Period. The total of (i) contributions through palydeduction and (ii) additional contributions thg any Open Contribution Period, may not,
in the aggregate, exceed $7,000 in any calendar yea

6.4 Withholding: The Participant is responsible for all incoraeets applicable to Matching Contributions; Disanetiry Contributions
(if any); the Participant's pro rata share of fpasl by the Company pursuant to Section 5.2; agcaamounts paid by the Company to the
relevant taxation authorities to offset all or pafra Participant's tax obligation resulting frome tCompany making a Discretionary
Contribution; and the Company shall, if requiredidoy, make appropriate withholding deductions freach Participant's compensation,
which shall be in addition to any payroll deducianade pursuant to Section 6.1.

7. COMPANY MATCHING CONTRIBUTIONS

7.1 Matching Contributions: The Company will make a Matching Contributiaonlehalf of each Participant in the amount of &fte
percent (15%) of the funds:

i) deducted from such Participant's pay pursuant ¢ti@es 6.1 and 6.2; and

ii) contributed by the Participant as an additional leyrg®e contribution pursuant to Section 6.3;
up to the annual aggregate total in (i) and (ip\abof $7,000.

7.2 Discretionary Contributions: The Company may from time to time make a Digenary Contribution to a Participant's account for
any reason, but each such contribution may notezk&,600. In addition, the Company may elect tq pa the Participant's behalf, an
amount determined appropriate by the Company &ebéll or part of the Participant's tax obligatiesulting from such award. The
determination to pay all or any taxes shall be madbe sole and exclusive determination of the Gany.
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8. PURCHASES, SALES AND WITHDRAWALS

8.1 Administration of Funds: The Company shall deduct funds from each Rpatidt's pay pursuant to Sections 6.1 and 6.2 and,
approximately once each month, shall forward thewmdeducted plus additional employee contrib@tighnany, made by the Participant
pursuant to Section 6.3, and both the Company'siNtag Contributions, pursuant to Section 7.1, amsti2tionary Contributions (if any)
pursuant to Section 7.2, to the Broker. Concuryefotl each investment period, the Company will pdevthe Administrator with the relevant
payroll data, including deduction/contribution, rgr$IN and address for each Participant. No intetesl be paid on such funds by the
Company or Broker and such fund may be commingligld tve general assets of the Company.

8.2 Purchases: Upon receipt of funds from the Company for spahpose hereunder, the Broker shall, as promgtiyracticable,
purchase on the New York Stock Exchange as manyevethares of Common Stock as the aggregate offandls will permit subject to rules
and certain conditions imposed upon the Brokeregylatory agencies, if any. Notwithstanding anyeotrovision hereof, and for the purp

of ensuring compliance by the Company and its aateoparent with the requirements of Rule 106&- under the Securities Exchange Ac
1934, as amended, the Broker shall have sole tiscr® determine the amounts, prices and dateghich to purchase such shares (inclut
the discretion to spread out purchases over agefiime so that the market for the security isatanormally disrupted) and the Company
and Ecolab Inc., as its corporate parent, willinany way direct or influence the Broker's exeza$ this discretion. Such purchases shall be
credited to the Brokerage Account and, subjectittiBn 13, the Administrator shall allocate, on liasis of the average cost thereof, to the
respective accounts of Participants on the PlansRadased upon Participant payroll deductiondijtemhal employee contributions, if any,
made by the Participant pursuant to Section 6.8 barth the Company's Matching Contributions anccigisonary Contributions (if any)
pursuant to Sections 7.1 and 7.2, all as direcyetthéo Company. Allocations shall be made in fuligs and in fractional interests in shares to
one ten-thousandth of a share on the settlemeatadany purchase.

8.3 Ownership of Common Stock: On the settlement date of a purchase of Confatock under the Plan, each Participant from whom
account funds were received shall acquire benéfigimership of all Common Stock and of any fractibimterest in Common Stock credited
to his or her account on the Plan Register. Urdéssrwise requested by the Participant, all Com@imek shall be registered in the name of
the Broker or its nominee and will remain so registl until delivery is requested by the Particip&uibject to the provisions of the next
paragraph, a Participant may request through thmimdtrator that a certificate for any or all fshares of Common Stock in his or her
account on the Plan Register be delivered at teeafdhe Administrator's and Broker's transferrgka, payable by the Participant.

8.4 Sales: A Participant may instruct the Administratorsell any or all of the full shares of Common Stoclany interest in fractional
shares held in his or her account at any time. Upmh sale, the Administrator shall, if requestedil a check for the proceeds to the
Participant, less the regular brokerage commissidae and any transfer taxes or other charged alhich are payable by the Participant.

9. CONFIRMATIONS; RELATIONSHIP AND BROKER

Each Participant shall receive at least once eaaltey, a statement of activity from the Adminigtraeflecting any change in the number of
shares of Common Stock held for his or her accoarihe Plan Register. The Company shall assumespwnsibility for the relationship
between the Participant and the Administrator ekaspio the payment of the Matching Contributidhe,payment of commissions on
purchases of Common Stock under the Plan, and #&tnative fees of the Plan which pertain to theoatts of Eligible Employees on the
Plan Register as set forth in this Plan.

10. CLOSING ACCOUNTS

A Participant who terminates his or her enrolmarthie Plan or whose enrolment is automatically beated pursuant to Section 15 of the
Plan must close his or her account on the PlandRegiA Participant may direct that all full shacé<€Common Stock and any fractional
interests in shares of Common Stock in his or beoant be sold and the net proceeds remitted to jgeison, or request that the full share
Common Stock in his or her account be delivereslith person together with a check representingehproceeds of the sales of the
fractional interest in shares of Common Stock. iéeproceeds shall be determined after deductiagethular Administrator's and Broker's
charges and commissions and any transfer taxesrorah charges, all of which shall be payable byRheticipant.

11. VOTING AND OTHER RIGHTS

Each Participant will receive, as promptly as geatile, by mail or otherwise, all notices of meg$inproxy statements and other material
distributed by Ecolab Inc. to its stockholders. TWwele shares in each Participant's account oRlduie Register shall be voted in accordance
with the Participant's signed proxy instruction$ydielivered to the Broker or the transfer agemnttfie Common Stock (as the case may be) in
a timely fashion, or otherwise in accordance wlii tules applicable to stock listed on the New Ystlick Exchange.

12. DIVIDENDS AND OTHER PROCEEDS



Cash dividends received in respect of Common Stetd in the Brokerage Account shall be reinvesteshiares of Common Stock as
promptly as practicable following receipt therddfiring such time as the Company shall pay feeschadges pursuant to Section 5.2, the
Company shall pay all regular commissions in cotioeavith the purchase constituting such reinvestimghares of Common Stock so
purchased shall be allocated pro rata by the Adstmator to the accounts of Participants on the Rlagister. Stock dividends or stock split
respect of Common Stock shall be credited protmataich accounts without charge following sourctakalding for applicable income taxes.
Other securities and rights to subscribe receimadspect of Common Stock, if any, may be soldthegroceeds treated in the same manner
as cash dividends.

13. COMMON STOCK SUBJECT TO THE PLAN

The maximum number of shares of Common Stock tleat Ine purchased by Participants shall be 200,08@shsubject to adjustment upon
changes in the capitalization of Ecolab Inc. avigled below. If the total number of shares of Comrstock that would otherwise be
purchased by Participants on any date on whicliuthés forwarded to the Broker exceeds the numbshafes then remaining available ut
the Plan, the Company and the Administrator shakera pro rata allocation of the shares of Commonok3'emaining available for purchase
in as uniform and equitable a manner as is prdscdn such event, the Company or the Administratall give written notice of such
reduction to each Participant affected therebysdradl return any excess funds accumulated in eadiitipant's account as soon as practic
thereafter.

In the event of any reorganization, merger, codstibn, recapitalization, liquidation, reclassifioa, stock dividend, stock split, combination
of shares, rights offering, divestiture or extranady dividend (including a spin-off) or any otharange in the corporate structure or shares of
the Company, appropriate adjustment will be made ése number and kind of securities availablepiarchase by Participants under the
Plan.

14. TRANSFER OF RIGHTS

The Plan does not restrict the ability of a Pgptcit to take delivery or sell Common Stock acquireder the Plan. However, the Participant
may not assign or hypothecate his or her interetté Plan as

such. The Common Stock credited to Participantaats on the Plan Register becomes the sole pyopiethe respective Participants.
15. TERMINATION

If the Participant shall die, retire, be placedo@nmanent disability, or shall otherwise ceaseetaib Eligible Employee, such Participant's
enrolment in the Plan shall thereupon automatideligninate. The Company will notify the Administsabf any such termination and will
instruct the Administrator to deliver a certificagpresenting the whole shares of Common Stockterktb the account of the former
Participant on the Plan Register, unless the fof@eticipant or his or her estate notifies the Canypto sell or otherwise transfer such shares
promptly following any such termination. Fees andthaissions, where applicable, are to be paid bydtmaer Participant or his or her estate
and may be set off against amounts owing to thedorParticipant or his or her estate. All transéses, if any, which may be due upon
transfer of such shares to the former Particiganator her estate, or to any other person shabidie by the former Participant, and the Broker
may require the deposit of funds sufficient to qosech taxes in advance of making any such transfer

No Participant shall have any right to receive fragtional share credited to his or her accounthenPlan Register, nor shall any provis
herein be construed to give such right. Upon teatidom, any fractional share interest shall be plagdeto in cash by the Administrator. Any
such payment in respect of a fractional share &lgailh an amount equal to the appropriate fraatfcthe opening price of Common Stock on
the New York Stock Exchange on the day following thceipt and processing of instructions.

16. AMENDMENTS, SUSPENSIONS AND TERMINATIONS

The Board of Directors of the Company may from timéime amend, suspend or terminate in whole gairy, and if terminated may
reinstate, any or all of the provisions of the Plaxcept that no amendment, suspension or terromatay be made which will retroactively
affect adversely the rights of Participants in B@n, and that no such amendment shall be effectiitleout approval of the shareholders of
Ecolab Inc., if shareholder approval of the amenaneethen required pursuant to the rules of thevNerk Stock Exchange. Participation in
the Plan is not a matter of right. No part of theds or shares of Common Stock credited to acanfiamy Participant shall be subject to
forfeiture for any reason.

17. EMPLOYMENT

Nothing in the Plan shall be construed to give employee of the Company the right to remain empdo



AGREEMENT OF ECOLAB K.K. EMPLOYEE STOCK PURCHASE AS SOCIATION
Article 1 (Name)
This association is called "Ecolab K.K. EmployeecRtPurchase Association" (hereinafter called "Agstmon").
Article 2 (Character & Investment)

1. This is an association defined under the Chaptérticle 667 of the Civil Law of Japan.
2. The investment means (a) the contribution definedkeu the Chapter 1, Article 7, (b) dividend defingdler the Chapter 2,

Article 11, and (c) the proceeds from the saléhefgubscription right for new stock defined undher Chapter 2, Article 12, in
this agreement respectively.

Article 3 (Purpose)

The purpose of the Association is to provide th@legees with a convenient way to get the commoaokstd Ecolab Inc. (hereinafter
called the "Stock"), so as to accumulate their prop

Article 4 (Participant of the Association)

Participant of the Association is the employee cflgb K.K. ("Company") who worked the first 3 mostllefined under Article 2 of
the Work Rule of Ecolab K.K.

Article 5 (Enrollment)

1. An employee qualified to the above shall submitapplication form to the Chairman of the Associatituring the May 1
through May 25, and November 5 through Novembee286ry year and he (she) shall be enrolled frone &umd December
respectively.

2. The file of the application form mentioned abovsalsbe the name list of the participants.

3. The withdrawer from the Association due to the életi6, shall not be re-enrolled as the participdmnly the chairman of the
Association may specially admit the re-enroliment.

Article 6 (Withdrawal)

1. The participant shall withdraw from the Associatlmnsubmitting the withdrawal form to the chairn@frthe Association by
25th of every month, and it becomes valid fromriegt month.

2. The participant shall withdraw from the Associatiwhen he (she) loses the qualification mentionettiénArticle 4 in the
Agreement.

Article 7 (Contribution Money)

1. Participant shall contribute the amount which déeldi¢rom his (her) monthly salary and bonus as meatl below:

Monthly contribution:  Contributed shares (Yefd0/one share) which was written in the applicat@m. Maximum
per one participant is 20 shares.

Bonus contribution: Three times of monthly cdmnition.

2. Participant may change this share by submittingdha of share change to the chairman during thg Méhrough May 25,
and November 5 through November 25, every yeathan@he) shall change the share from June and Deramspectively.

3. Participant may suspend the contribution when he)(s troubled with unavoidable circumstance, tyrsitting the form of



suspension to the chairman by 25th of every monththe chairman accepted the form. The suspensigindat the next
month.

4. Participant may resume the contribution by subngtthe form of resumption to the chairman by 25tev@ry month and the
contribution will start again from the next month.

Article 8 (Subsidy)

Participant shall receive the subsidy Yen 150 pares (15%) mentioned on the above Article 7 from@ompany and contribute it
with his (her) contribution money.

Article 9 (Investment of Stocks)

1. The Association shall purchase Ecolab Common Sapgkying the total (hereinafter called Purchase &4rof (a) all
contribution money mentioned on the above Chaptarticle 7, (b) subsidy mentioned on Article 8) (ividends mentioned
on Article 11, (d) the proceeds from the sale efghbscription right for new stock defined under @hapter 2, Article 12, and
(d) the balance mentioned on Chapter 3 of thischetiat the 20th of every month and the paydayefitonus, and the purchi
shall be made at the New York Stock Exchange. drcise of purchase, Daiwa Securities SMBC Co. phathase Ecolab
Common Stock as the agent of the Association.

2. Notwithstanding mentioned above 1, the Associastoall deduct preferentially the conversion monefjngel Chapter 3 of
Article 19, from the Purchase Money.

3. The balance of the purchase money (the Balancejidthucted conversion money mentioned above 2|, tshasfer the next
Purchase Money.

Article 10 (Distribution of Shares to the Partiaips)

1. Subject to Article 27, the stocks purchased shatflistributed to the participant by their contribatamount and shall be
registered in his (her) account, but be omittedfitdheres below the fourth place of decimals. Howetee ignored fractions
shall be added the next stocks.

2. The balance shall be distributed to the particifgntheir contribution amount, but be omitted thggifes below Yen. The
ignored fractions shall be added the next fund.

Article 11 (Stock Dividends)

1. Stock Dividends shall be distributed by their ovmares of stocks as of the record date to the fjaatits. The fractions shall be
applied to the above chapter 2 of Article 10.

2. Participants shall be contribute the dividends deed the above to re-invest Ecolab common stocks.
Article 12 (The Management of the Subscription Righ New Stock)

1. When the subscription right with payment for neacks may be given to the Association, the Assamiashall sell the new
stocks and distribute the money to the participahthe record date. The fractions shall be apphedabove Chapter 2 of
Article 10.

2. Participants shall contribute the money to the Aggmn to reinvest the stocks.
Article 13 (Split of the Stocks)

Split of the Stocks shall be distributed by theimoshares of stocks to the participants as of¢herd date. The fractions shall be
applied the above Chapter 1 of Article 10.

Article 14 (Management of Stocks and Holder)

1. Participants shall leave their registered stocksust with the Chairman of the Association.



2. The Chairman shall leave the stocks mentionedhbgeachapter in trust with Daiwa Securities SMBC @uad Daiwe
Securities SMBC Co. shall trust the holding banthwie stocks. In this case, the holder of thekstég the holding bank.

Article 15 (Reporting)
The Association will report the amount of registestocks of the participant and the fractions tthgaarticipant twice a year.
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Article 16 (Prohibition against the Dealing)
The participant shall not transfer the registetedks nor put up as security by personally.
Article 17 (Voting)

The Chairman of the Association can vote full seaequired under this plan. However, the partidipamay instruct the Chairman
specially to exercise his voting right in shareleo&i meeting.

Article 18 (Withdrawal of the Shares)

1. The participant may transfer his registered stocks.
2. The participant may transfer his share by one stock
3. The participant who transfer his stock shall sulihsttransfer form to the Chairman of the Associatly 25th of every month,

and it will be done by the middle of the next maonth

4. The transfer of the stocks shall be done by opehisigher) account with Daiwa Securities SMBC Qud &ransferred stocks
shall be deposited to the account from the Assiocigiccount.

Article 19 (Return of the Shares by Withdrawal)

1. When participant withdraws from the Association dudérticle 6, the Chairman may transfer his (hegistered stocks and t
balance to his account.

2. The transfer shall be applied to the above ch&yht8r and 4 of the Article 18.
3. The fraction of the stock shall be bought by thedtsation on the 5th of every month at the clogirige of New York Stock

Exchange (if the 5th is a holiday or stock exchaisg®t working, the stock price shall be the pof¢he previous working
day's). The price shall be paid to the participant.

Article 20 (Staffs)

1. To manage the Association, 5 directors (includirighairman and a deputy chairman) and one Auditaif ble elected.
2. Director of the above shall be assigned among déinécfpants as follows:

(@  The board of directors shall recommend the canegat the next director and the Chairman shalfytie participant:
by writing of the candidates.

(b)  The participant who raises an objection to the whatds shall propose his objection in writing te hairman.

(c) If the objections are less than half of the pgutiaits after two weeks has passed, the candidates tbebe elected. The
candidates shall be assigned as the directorsiaft@mbents resigned.

(d) If the objection are more than half of the partigifs, the board of directors shall recommend newlidates and
execute (a) through (c).

3. The terms of the staffs shall be the end of Novambéhe year after the next year of the assignirtéotvever, the terms shall
be delayed if the next staffs are going throughetkecution of (b), or by other reason the candglate not recommended. Re-
assignment shall not be prohibited.



4, Chairman and deputy chairman will be elected bybiterd of directors among the

5. Chairman shall represent the Association and iGhairman is in trouble, deputy chairman shall espnt the Association.
3
6. The Auditor shall audit the management and accogrdf the Association and shall state the opiniothe board of directors.

Article 21 (The Board of Directors)

The Board of Directors shall write the report oa #fituation of the year at the end of Novembehtogarticipant after it signed by the
auditor.

Article 23 (The amendment of the Agreement)

The amendment of the Agreement shall proceed kvl

1. The Board of Directors shall make the draft of adreant plan, and Chairman shall notify the partiotgahe plan in writing.

2. The participant who raises an objection to the afmeant plan shall propose his objection in writinghie Chairman.

3. If the objections are less than half of the pgptaits after two weeks has passed, the amendméhb s effect.

4, If the objection are more than half of the partifs the board of directors shall revise new amemdiplan and execute 1
through 3.

5. In no event shall any amendment be effective, witlapproval of the stockholders of Ecolab Incstdckholder approval of tl

amendment is then required pursuant to the ruléiseoRNew York Stock Exchange.

Article 24 (Secretariat)

The secretariat shall be at the Human Resourdadkéoover the clerical work
Article 25

The Association places a part of clerical work &ivia Securities SMBC Co. care.
Article 26

The expenses of the Association will be chargetiegoarticipants by the payment of the Company.
Article 27

The maximum number of shares of Stock that mayureh@sed by participants shall be 300,000 shanega to adjustment upon
changes in capitalization of Ecolab Inc. as progitelow. If the total number of shares of Stock thauld otherwise be purchased by
participants on any date on which the funds forwdrth the Association exceeds the number of shlaessremaining available for
purchase by participants of the Association, theo&gtion shall make a pro rata allocation of tharss of Stock remaining available
for purchase in as uniform and equitable a mansiés practicable. In such event, the Associatiaill glive written notice of such
reduction to each participant affected therebysimall return any excess funds accumulated in eadfcjpant's account as soon as
practicable thereafter.

In the event of any reorganization, merger, codsdibn, recapitalization, liquidation, reclassifica, stock dividend, stock split,
combination of shares, rights offering, divestitareextraordinary dividend (including a spin-off) any other change in the corporate
structure or shares of Ecolab Inc., appropriatesigjent will be made as to the number and kincofisties available for purchase
participants of the Association.

Rider

1. This Agreement will be effective from November 20t1989.



2. The amendment of this Agreement will be effectinanf June 1, 199¢
3. The further amendment of this Agreement will beetfifve from April 1, 2001.

4, The further amendment of this Agreement will beeefive from April 13, 2004.
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ECOLAB LIMITED — ECOLAB NEW ZEALAND SHARE PURCHASE PLAN
As Amended through February 28, 2004
1. PURPOSE

On February 8, 1991, the Company's Board of Dirsatstablished the Ecolab Limited — Ecolab New @ediShare Purchase Plan to give
Participants a convenient and cost-effective méamsegular and systematic purchases of sharesaahk Inc., the United States parent
company of Ecolab Limited. Those shares are listethe New York Stock Exchange. The Plan was sulesdty amended as of February
2004 to place a limit on the number of sharestieyt be purchased by Participants, as required ayges to the rules of the New York St
Exchange, subject to approval of the amended Blahebshareholders of Ecolab Inc.

The purposes of the Plan are to assist the Comipaatyracting and retaining personnel of outstagdihilities, to motivate employees to give
their maximum productive effort on behalf of then@many and to align employees' interests with then@any's shareholders in the United
States of America.

2. DEFINITIONS

Unless otherwise required by the context, the falhg terms, when used in the Plan, have the meargagforth in this Section.
Board of Directors or Board:  The Board of Directors of the Company.

Broker:  The Broker appointed by the Company to achatroker for the Plan pursuant to Section 5.1.

Company:  Ecolab Limited, a New Zealand limited company.

Discretionary Contribution: A cash contribution made by the Company toatt@unt of a Participant, without the requiremdrd o
contribution by such Participant.

Eligible Employee:  Each full-time employee of the Company or ahitosubsidiaries who has attained the age of ritgjo

Full Time Employee: A person who is employed by the Company orssisliary in a permanent, budgeted, position amdgsilarly
scheduled to work for all or part of the full-timerk week of a particular location.

Matching Contribution: A cash contribution made by the Company toateount of a Participant in respect of money cbatad to the
Plan by such Participant.

Open Contribution Period: ~ Time periods established by the Company franetio time to allow Participants to make contribng under
the Plan through means other than through a deduftbm the payroll.

Participant:  An Eligible Employee who is currently enrolledthe Plan pursuant to Section 4.

Plan:  The Ecolab Limited — Ecolab New Zealand ShareRase Plan set out in this document as the Pégnfrom time to time be
amended.

Shares:  The common stock of Ecolab Inc. with a par edlS$1.00 per share (the "Shares").

Qubsidiary: A company or other form of business or assmriavhose shares (or other ownership interestshgad0% of the voting power
are owned or controlled, directly or indirectly the Company, and whose fiillne employees are, in the discretion of the Corgpparmittec
to participate in the Plal



United States Broker:  The United States Broker appointed by the Brokith the approval of the Company to process Straresactions for
the Broker and hold Shares on account of and st far the Participants as individual clients of thnited States Broker.
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3. AUTHORITY.

The Board of Directors of the Company has full ppesed authority to interpret and construe any wiovi of the Plan finally and
conclusively as to all persons having any intenester the Plan, to adopt rules and regulationsneonsistent with the Plan for carrying out
the Plan or providing for matters not specificaliered in the Plan and to alter, amend and reaalgeules or regulations so adopted.

4. ENROLMENT.

Each Eligible Employee may enrol in the Plan bypanty completing and returning to the Company diecins as are required by the Broker
for opening the Participant's account with the Brodnd for purchase by the Broker through the dnBtates Broker of Shares for the acci
of the Participant.

Participation in the Plan begins as soon as pautcafter the required forms are received andgssed by the Company and continues until
the Participant is no longer an Eligible Employaeuntil written termination by the Participanttag or her participation in the Plan is
received and processed b the Company.

5. BROKERAND RELATED FEES

5.1 Appointment of Broker. The Company will appoint a Broker to open arantain an account in the name of each Participadtto
make purchases of shares on the New York Stockadfgehfor the accounts of Participants through thiged States Broker. The Broker will
be appointed by the Company to administer the &tehmay be removed from such appointment at ang itinthe sole discretion of the
Company. Such removal may include the United Stteker. Nothing in the Plan is deemed to creajeddligation on the part of the
Company or the Broker to continue to administerRlan.

5.2 Payment of Feesand Other Charges:  The Company agrees to pay the Broker's admatiig¢ charges for maintaining accounts under
the Plan and agrees to pay for brokerage commissinithe purchases of Shares made under the Rlaadb Participant, so long as the
Participant remains an Eligible Employee.

6. PAYROLL DEDUCTIONS& ADDITIONAL PARTICIPANT CONTRIBUTIONS

6.1 Payroll Deductions.  Participants may authorize contributions thitopgyroll deductions by completing and signing rafof payroll
authorization instructing the Company to deductratn amount from the Participant's wages or gdtartransmission to the Broker for the
purchase of Shares. Payroll deductions will beffier ahe authorization forms are received and sed by the Company.

6.2 Decreasing, Increasing or Terminating Payroll deductions; Re-entry.  Payroll deduction authorizations will remaifegtive until
terminated in writing by the Participant or untiherwise terminated as provided below.

Each Participant must specify the amount to beheiith from his or her compensation, with a minimun$ieZ5 per week.

The maximum of all employee contributions pursuarections 6.1, 6.2 and 6.3 each calendar yeiNZ240,000 , but will be prorated for tt
first calendar year of the Plan and for the fiedeadar year that the Participant becomes enralléte Plan. Payroll deductions will be
automatically terminated when this level is reaghted automatically reinstated the following Jayuar

A payroll deduction may be decreased or increased each calendar month3NZ5 increments, but not belo$NZ5 per week, by the
Participant completing and returning the approprizyroll deduction form to the Company. A payddtluction may be terminated at any
time by the Participant giving written notice tet@ompany.

The increase, decrease or termination will be &ffe@t the beginning of the next pay period atfter notice is received and processed. A
Participant who terminates his or her payroll déidacmay

re-enter the Plan any time by following the instruntfor enrollment in Section 4 and payroll deductpwocedures in Section 6.



6.3 Additional Employee Contributions.  Each Participant may contribute a sum nottleas $NZ160 during any Open Contribution
Period. The aggregate of contributions through g@ageduction and additional contributions may erteedbNZ10,000 in any calendar year.

6.4 Withholding. The Participant is responsible for all incoraeets applicable to Matching Contributions and &onary Contribution:
if any, and the Company will make appropriate witlding deductions from each Participant's compeémsatvhich will be in addition to any
payroll deductions pursuant to Section 6.1.

7. COMPANY CONTRIBUTIONS.

7.1 Matching Contributions.  The Company will make a Matching Contributiantehalf of each Participant up to the amourfiftden
percent (15%) of the funds (i) deducted from such Participardg pursuant to Sections 6.1 and 6.2, and (ii) douied by the Participant as
an additional employee contribution pursuant tati8ed.3. The actual amount of the Matching Conitiiins is at the Company's discretion
from time to time and, while it will endeavour t@ke the full Matching Contribution, it reserves tight to make a Matching Contribution
less than 15% if its business performance in Nealaf®l does not warrant the making of the full dbotion.

7.2 Discretionary Contributions.  The Company may from time to time make a Disanary Contribution to a Participant's account for
any reason, but each such contribution will noteexti$NZ1,600 plus the amount determined appropriate by the Campacover all or part

of the income taxes resulting from such award. détermination to pay all or any taxes shall be madke sole and exclusive determination
of the Company.

8. PURCHASES, SALESAND WITHDRAWALS.

8.1 Administration of Funds. The Company will deduct funds from each Partiai's pay pursuant to Sections 6.1 and 6.2 anel@nc
month will forward the amount deducted plus anyitolthl employee contributions made by the Parinippursuant to Section 6.3, and the
Matching Contributions and Discretionary Contrilouts, if any, to the Broker, together with a listR&rticipants and the amount allocable to
their accounts.

No interest will be paid on such funds by the Conypar Broker or the United States Broker and suctd$ while held by the Company w
be mingled with the general assets of the Company.

8.2 Purchases. Upon receipt of funds from the Company for plueposes of the Plan, the Broker through the Urtitiedes Broker will, as
promptly as practicable, purchase on the New Y dokISExchange, as agent for each individual Pauial, as many whole Shares as the
aggregate of such funds will permit subject toswdad certain conditions imposed upon the Brokerebulatory agencies, if any.

The Broker may purchase the Shares up to fived$3 th advance of receipt of funds, if the Compprovides the Broker with an estimate of
funds to be transferred. Subject to Section 13vbetioe aggregate of all such purchases will becatked, on the basis of their average cost, to
the respective accounts of Participants based Bpdticipant payroll deductions and additional emgpcontributions, Matching
Contributions, and Discretionary Contributionsaiify, as directed by the Company.

Allocations will be made in full Shares. Any funidsufficient for purchases of Shares for a Paréinipwill be held until the next monthly
purchase by the Broker.

8.3 Ownership of Shares. At the time of purchase of Shares under tha,Rlach Participant for whom account funds wereived will
immediately acquire full ownership of all Sharesghased for his or her account.

Unless otherwise requested by the Participangtadires will be registered in the name of the Urtades Broker, the Broker or its nominee
and will remain so registered until delivery is uegted. Subject to the provisions of Section 8Paidicipant may request that a certificate for
all Shares in his or her account be delivered wtiame at the Broker's transfer charge, payabléhbyParticipant.
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8.4 Sales. A Participant may instruct the Broker to seiyar all of the Shares held in his or her accaurany time. Upon such sale, the
Broker will, if requested, mail a cheque for thegeeds to the Participant, less the regular brgeecammission or fee and any transfer taxes
or other normal charges all of which are payabléheyParticipant.

8.5 Other Usesof Accounts. A Participant may not use the account undePtha for other purchases of Shares and other pairso
transactions. Any such transactions must be sutgigbe opening of a separate account on termagedhexclusively between the participant
and the Broker and at the expense of the Partitipatermination by a Participant of participatiomthe Plan or cessation of eligibility to be
an Eligible Employee does not, as such, affecstatus of the individual's account or his or héatrenship with the Broker in respect of the
Shares, although the Company will not pay any fekging to the account after the employee is mgéw an Eligible Employe:



9. CONFIRMATIONS RELATIONSHIP WITH BROKER.

Each Participant will receive periodic statemeritaativity from the Broker and/or the United StaBreker reflecting the number of Shares
held for his or her account. The relationship befwthe Participant and the Broker and the UnitedeStBroker will be the normal
relationship of client and broker and the Compailyagsume no responsibility except as to the payroéthe Matching Contributions and
Discretionary Contributions, if any, the paymentofmissions on purchases under the Plan, and &irative fees of the Plan which pert
to the accounts of Eligible Employees as set fortthis Plan.

10. CLOSING ACCOUNTS

A Participant who terminates his or her payroll wigtébn authorization or whose authorization is aatically terminated may request the
Broker to ensure that the United States Broker taaia or closes his or her account. A Participaay dhirect that all Shares in his or her
account be sold and the net proceeds remittedcto gerson, or request that the Shares in his cadwunt be delivered to such person. The
net proceeds will be determined after deducting¢igeilar brokerage commission and any transfeistak@ther normal charges, all of which
shall be payable by the Participant.

11. VOTING AND OTHER RIGHTS,

The Broker will arrange for the United States Brokedeliver to each Participant as promptly asficable, by mail or otherwise, all notices
of meetings, proxy statements and other mater&tiduted by Ecolab Inc. to its stockholders, dme $hares in each Participant's account
be voted in accordance with the Participant's sigiexy instructions, all in accordance with theesuas apply to the United States Broker as
a member of the New York Stock Exchange.

12. DIVIDENDSAND OTHER PROCEEDS

Cash dividends received in respect of Shares hdliki accounts of Participants will be creditedh®sy United States Broker to such accounts
and, unless the United States Broker is otherwistucted by the employee, all such cash will lievested in Shares as promptly as
practicable following their receipt.

During such time as the Company pays fees and ebgmgrsuant to Section 5.2, the Company will alspail regular commissions in
connection with the purchase constituting suchvestment.

Share dividends or share splits in respect of tiees held in the accounts of Participants wiltteslited to such accounts without charge.
Other securities and rights to subscribe receingéspect of the Shares, if any, held in the adsooihParticipants will be sold by the United
States Broker and the Proceeds treated in the semaer as cash dividends.

13. SHARESSUBJECT TO THE PLAN.

The maximum number of Shares that may be purchas®rticipants shall be 150,000 shares, subjemtjisstment upon changes in
capitalization of Ecolab Inc. as provided belowthié total number of Shares that would otherwispurehased by Participants on any date on
which the funds forwarded to the Broker exceedstimaber of shares then remaining available undePthan, the Company, the Broker
and/or the United States Broker shall make a peakocation of the Shares
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remaining available for purchase in as uniform aequitable a manner as is practicable. In such ettemCompany, the Broker or the United
States Broker shall give written notice of suchuetbn to each Participant affected thereby andl sétairn any excess funds accumulated in
each Participant's account as soon as practidadledfter.

In the event of any reorganization, merger, codsibn, recapitalization, liquidation, reclassitioa, stock dividend, stock split, combination
of shares, rights offering, divestiture or extranady dividend (including a spin-off) or any otterange in the corporate structure or shares of
Ecolab Inc., appropriate adjustment will be madeake number and kind of securities availablepiarchase by Participants under the Plan.

14. TRANSFEROF RIGHTS

The Plan does not restrict the ability of a Pgptcit to sell, assign, charge, mortgage, pledge¢herwise deal with the Shares acquired under
the Plan. However, the Participant may not ded Wit or her interest in the Plan as such. Theeshaeld in Participant's accounts become
the sole property of the respective Participants.

15. TERMINATION.



If a Participant dies, retires, is placed on loag¥t disability and does not receive a paycheck filoepayroll department of the Company, or
applicable Subsidiary, or otherwise ceases to Heligible Employee, such Participant's enrolmerthim Plan will then automatically
terminate. The Company will notify the Broker ofyaguch termination. Securities held by the Unitéatés Broker for the account of any
former Participant will continue to be so held hg tUnited States Broker and the reinvestment afldids continued until the United States
Broker has received other instructions from suehm Participant or his or her estate.

Upon the receipt of appropriate instructions fréma tormer Participant or his or her estate, thaddhStates Broker will sell or transfer any
Shares credited to the account of the former Rt as directed. All transfer taxes, if any, whinay be due upon transfer of such Shares tc
the former Participant, his or her estate, or tp@ther person will be paid by the former Participand the United States Broker may require
the deposit of funds sufficient to cover such taresdvance of making any such transfer.

No Participant has any right to receive any frawicshare credited to his or her account in the,Rlar will any provision in this Plan t
construed to give such right. Upon termination, fxagtional share interest subject to transfehtoformer Participant or other person will be
paid to them in cash by the Broker.

16. AMENDMENTS SUSPENS ONSAND TERMINATIONS

The Board of Directors may from time to time amesupend or terminate in whole or in part, andriminated may reinstate, any or all of
the provisions of the Plan, including the amounthef Matching Contribution, except that no amendim&rspension or termination may be
made which will retroactively affect adversely tiights of the Participants in the Plan, and thasmch amendment shall be effective, without
approval of the shareholders of Ecolab Inc., irshalder approval of the amendment is then requteduant to the rules of the New York
Stock Exchange. Participation in the Plan is notadter of right. No part of the funds or the Shameslited to the account of any Participar
subject to forfeiture for any reason.

17. EMPLOYMENT.
Nothing in the Plan is to be construed to give amployee of the Company or its Subsidiaries thiet tig remain employec
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ECOLAB INC.

C/O EQUISERVE TRUST COMPANY N.A.
P. O. BOX 8985
EDISON, NJ 08818-8985

ECOLAB -

Your vote is important. Please vote immediately.

Vote-by-Internet OR Vote-by-Telephone
www.eproxyvote.com/ecl 1-877-779-8683
Log on to the Internet and go to Call toll-free 1-877-779-8683; or
http://www.eproxyvote.com/ecl. International callers may dial 201-536-8073.

If you vote over the Internet or by telephone,
please do not mail your card.

DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD B¥WIAIL

Please mark votes as in this example.
Directors recommend a vote FOR all Nominees and FORroposals 2, 3 and 4.

ECOLAB INC.

1. Election of 5 Directors. (see rever: FOR WITHHELD
FOR ALL [m] [m] WITHHELD FROM



NOMINEES ALL NOMINEES

For all nominees except as written ab:

FOR AGAINST ABSTAIN
2. Re-approve Ecolab Inc. Management Performance Inceftign, As Amendel O [m} [m}

FOR AGAINST ABSTAIN
3. Approve Ecolab Stock Purchase PI O m} m}

FOR AGAINST ABSTAIN
4, Ratify Appointment of Independent Audito O [m} [m}

Please sign this proxy exactly as name appearshevéhen shares are held by joint tenants, bothldreign. When signing as attorney, administraroistee or guardian, please give full
title as such.

Signature: Date: Signature: Date:

ECOLAB

ON-LINE ANNUAL MEETING MATERIALS (www.econsent.com/ ecl)

Although you received these materials by regulait this year, you can still vote your shares congatly on-line or by telephone. Please see
the reverse side for instructions.

Additionally, you may choose to receive future Aahhleeting materials (annual report, notice of aimeeting, proxy statement, proxy c
and your voter control number) on-line. By choosimdpecome one of Ecolab's future electronic recisi, you help support Ecolab in its
efforts to control printing and postage costs.

If you choose the option of electronic delivery aming on-line, you will receive an e-mail befak future Annual and/or Special Meetings
of Stockholders, notifying you of the website canitag the Proxy Statement and other materials toavefully reviewed before casting your
vote.

To find out more information, or to enroll to reeeifuture proxy materials on-line, please go to wasensent.com/ecl.
INTERNET ACCOUNT ACCESS (http://ecolab.equiserve.can)

Shareholders of record may view their shareholdeoant information on-line at http://ecolab.equigecom. For log-in assistance,
shareholders may call the transfer agent toll-&tek-877-843-9327. International callers may d&l-b675-2724.

DETACH HERE

PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
ECOLAB INC.

ANNUAL MEETING OF STOCKHOLDERS
MAY 7, 2004

The undersigned hereby appoints Allan L. Schumamrkence T. Bell and Timothy P. Dordell, and eacthefn, with full power of
substitution to each as proxies to represent tidensigned at the Annual Meeting of Stockholdergadlab Inc., to be held in Weyerhauser
Auditorium at the Landmark Center, 75 West Fiftre8t, St. Paul, MN on Friday May 7, 2004 at 10:0MAand at any adjournment(s)
thereof, and to vote all shares of stock whichuheéersigned may be entitled to vote at said meetindirected below with respect to the
proposals as set forth in the Proxy Statementjratitkir discretion, upon any other matters thay maperly come before the meeting.

Nominees for election to Board of Directo



1. Richard U. De Schutter
2. William L. Jews

3. Joel W. Johnson

4. Ulrich Lehner

5. Beth M. Pritchard

You are encouraged to specify your choices by marnkg the appropriate boxes, SEE REVERSE SIDE, but yoneed not mark any
boxes if you wish to vote in accordance with the Bad of Directors' recommendations. The tabulator canot vote your shares unless
you sign and return this card, or you use the teldmone or internet voting services.

QuickLinks

VOTING PROCEDURES

Broker Non-Vote

Revoking Your Proxy

Vote Tabulation

Discretionary Voting

Adjournments

GOVERNANCE / STOCKHOLDER ACCESS

SECURITY OWNERSHIP

BOARD OF DIRECTORS

DIRECTOR INDEPENDENCE

PROPOSAL TO ELECT DIRECTORS

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTOICLASS Ill (FOR A TERM ENDING 2007)
MEMBERS OF BOARD OF DIRECTORS CONTINUING IN OFFICESEASS | (FOR A TERM ENDING 2005)
MEMBERS OF BOARD OF DIRECTORS CONTINUING IN OFFICESEASS Il (FOR A TERM ENDING 2006)
EXECUTIVE COMPENSATION

REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVEGBPENSATION

SUMMARY COMPENSATION TABLE

OPTION GRANTS IN 2003

AGGREGATED OPTION EXERCISES IN 2003 AND DECEMBER,2D03 OPTION VALUES

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURNYD

PENSION PLAN TABLE

EQUITY COMPENSATION PLAN INFORMATION

PROPOSAL TO RE-APPROVE THE ECOLAB INC. MANAGEMENTERFORMANCE INCENTIVE PLAN, AS AMENDED
PROPOSAL TO APPROVE THE ECOLAB STOCK PURCHASE PLAN

AUDIT COMMITTEE REPORT

INDEPENDENT AUDITORS' FEES

PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT AUDORS

OTHER MATTERS

APPENDIX A

CORPORATE GOVERNANCE PRINCIPLES

APPENDIX B(i)

AUDIT COMMITTEE CHARTER

APPENDIX B(ii)

COMPENSATION COMMITTEE CHARTER

APPENDIX Biii)

FINANCE COMMITTEE

APPENDIX B(iv)

GOVERNANCE COMMITTEE CHARTER

APPENDIX C

DIRECTIONS TO THE ECOLAB ANNUAL MEETING

ECOLAB INC. MANAGEMENT PERFORMANCE INCENTIVE PLAN4s amended and restated on February 28, 2004)
ECOLAB STOCK PURCHASE PLAN As Amended Through Felwu28, 2004

AMENDED AND RESTATED ECOLAB CANADA SHARE PURCHASEIRAN As Amended Through February 28, 2004
AGREEMENT OF ECOLAB K.K. EMPLOYEE STOCK PURCHASE S®CIATION

ECOLAB LIMITED — ECOLAB NEW ZEALAND SHARE PURCHASE PLAN As Amendeldrough February 28, 20(



