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Except where the context otherwise requires, rafae in this Form 10-K to either “Ecolab,” “Compdifwe” and “our” are to Ecolab Inc.
and its subsidiaries, collectively.

Forward -Looking Statements

This Annual Report on Form 10-K, including “Managamtis Discussion and Analysis of Financial Conditand Results of Operation”
incorporated by reference into Item 7 of this FAiGRK, contains forward-looking statements withie meaning of the Private Securities
Litigation Reform Act of 1995. These statementdude expectations concerning items such as berfeditn new business systems, margin
improvements, outlook for growth, restructuring ies and cost savings, bad debt and customer gvedtiness, disputes, claims and
litigation and environmental contingencies, retusngension plan assets, tax settlements, curmgaiog and losses, end-market trends and
long-term potential, investments, sales and easngmgwth, cash flow, business acquisitions, diviigrshare repurchases, debt repayments,
pension contributions, liquidity requirements amdrbwing methods, impact of credit rating downgrauew accounting pronouncements,
regulatory clearance, completion and funding ofdieg acquisitions, tax deductibility of goodwillpn performance of counterparties, hedged
transactions, income taxes, including unrecogniagenefits or uncertain tax positions, environtakand regulatory considerations and |
and regulations. Without limiting the foregoingoms or phrases such as “will likely result,” “@epected to,” “will continue,” “is

anticipated,” “we believe,” “we expect,” “estimdtéproject” (including the negative or variationsdareof) or similar terminology, generally
identify forward-looking statements. Forward-loogistatements may also represent challenging fmals. These statements, which
represent the Company’s expectations or beliefseming various future events, are based on cuesgueectations that involve a number of
risks and uncertainties that could cause actualteeto differ materially from those of such forwldooking statements. We caution that undue
reliance should not be placed on such forward-loglkitatements, which speak only as of the date m8dee of the factors which could cause
results to differ from those expressed in any fadsaoking statement are set forth under Item 1Ahef Form 10-K, entitled Risk Factors.

Iltem 1. Business

Item 1(a) General Development of Business

Ecolab was incorporated as a Delaware corporatid®24. Our fiscal year is the calendar year enfiacember 31.

During 2010, we took the following actions to cong to build our business:

*  We completed the roll out of the Ecolab Businedsit8m (“EBS”), the implementation of a common sébusiness processes and
systems, in the majority of our European operatioie also began implementation of EBS in China.

* In September 2010, we acquired the commercial laudigision of Dober Chemical Corp. The acquisitistrengthens our U.S. and
Canada Textile Care business by adding customatioeships and business scale, as well as impartestdmer technology. The
acquired business has annual sales of approxim®d&lynillion and became part of the Company’s C@&aning & Sanitizing and
International operations.

* In November 2010, we announced an agreement thasecselected assets of O.R. Solutions, Inc.yvatpty-held developer and
marketer of surgical fluid warming and cooling €yss in the United States. Annual sales of thenessito be acquired are
approximately $55 million. Completion of the tran§on remains subject to receipt of regulatoradace
and satisfaction of other customary closing condgi
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* In December 2010, subsequent to our 2010 fiscatgwed for International operations, we purchaséecsed assets of the Cleantec
business of Campbell Brothers Ltd., in Austral@eantec is a developer, manufacturer and markétgeaning and hygiene products.
The business, which has annual sales of approxig®%® million, became part of our Internationakogtions in the first quarter of
2011.

In early 2011, subsequent to our 2010 yerad; significant developments included a $100 amillvoluntary contribution in January to our U
pension plan, and in February we repaid our $13omi6.875% notes when they became due. SepgratefFebruary 2011, we announced
that we are developing plans for an accelerateduetaring of our European operations leveragirggribw EBS platform in order to
streamline the organization, improve efficiency andpetitiveness, and more rapidly improve theawgi profitability.

Item 1(b) Financial Information About Operating Segnents.

The financial information about reportable segmamigearing under the heading “Operating Segmentiiote 16, located on pages 40 and 41
of the Annual Report, is incorporated herein bereiice.

Item 1(c) Narrative Description of Business

General : Ecolab develops and markets premium products awites for the hospitality, foodservice, healthcanel industrial markets. We
provide cleaning and sanitizing products and pnogreas well as pest elimination, maintenance apaireervices primarily to customers in
foodservice, food and beverage processing, hoipjtakalthcare, government and education, reteitile care, commercial facilities
management and vehicle wash sectors. A strong donemt to customer support and sustainable solsii®@ distinguishing characteristic of
our business. Additional information on our busehilosophy is found below under the heading ‘iAdidal Information — Competition” of
this Item 1(c).

The following description of our business is bagpdn our three reportable segments as reportedrinomsolidated financial statements.
However, we pursue a “Circle the Customer — CitbkeGlobe”strategy by providing products, systems and seswd@ch serve our custon
base, and do so on a global basis to meet the néeds customers’ various operations around thddvoT herefore, one customer may utilize
the products or services of all three of the sedsy@md there is interdependence among the opgrsdigments.

United States Cleaning & Sanitizing Segment

The “United States Cleaning & Sanitizing” segmentdémprised of six business units which providamieg and sanitizing products and
programs to United States markets.

Institutional : The Institutional Division is our largest divisi@and sells specialized cleaners and sanitizenwdshing dishes, glassware,
flatware, foodservice utensils and kitchen equiphfamarewashing”), for on-premise laundries (typigaised by hotel and healthcare
customers) and for general housekeeping functemsiell as food safety products and equipment,idtiers, dishwasher racks and related
kitchen sundries to the foodservice, lodging, etional and healthcare industries. The InstitutidDadision also provides pool and spa
treatment programs for hospitality and other conuia¢écustomers, as well as a broad range of jaaltoleaning and floor care products and
programs to customers in hospitality, health caet @mmercial facilities. The Institutional Divisialevelops and markets various chemical
dispensing device systems, which are made avaitallestomers, to dispense our cleaners and sansititn addition, the Institutional Division
markets a lease program comprised of energy-efficishwashing machines, detergents, rinse addiivel sanitizers, including full machine
maintenance.
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We believe that we are the leading supplier of dhahwvarewashing products and programs to instingiin the United States.

The Institutional Division sells its products andgrams primarily through company-employed fieltesaersonnel. We also utilize
independent, third-party foodservice, broad-lind gmitorial distributors to provide logistics tadcustomers for accounts that prefer to
purchase through these distributors. Many of thigsteibutors also participate in marketing ourdgwot and service offerings to the end
customers. We generally provide the same custoupgrost to accounts supplied by these distributera@ do to direct customers.

Food & Beverage : Our Food & Beverage Division addresses cleanimysanitation at the beginning of the food chaifetilitate the
processing of products for human consumption. TivesIdn provides detergents, cleaners, sanitidalsjcants and animal health products, as
well as cleaning systems, electronic dispensershadical injectors for the application of chemigedducts, primarily to dairy plants, dairy
farms, breweries, soft-drink bottling plants, anéat poultry and other food processors. The Fo@k§erage Division is also a leading
developer and marketer of antimicrobial producedus direct contact with meat, poultry, seafood produce during processing in order to
reduce microbial contamination. The Food & BeverBgasion also designs, engineers and installs @iRan-in-place”) process control
systems and facility cleaning systems for its cugiobase. Products for use on farms are sold ghrdealers and independent, third-party
distributors, while products for use in procesdigjlities are sold primarily by our field salesrpennel. Also within the Food & Beverage
Division, our Water, Energy & Waste business offerstainable solutions designed to reduce our owess operational costs. This is
performed through water treatment programs forihgatooling and filtration processes, along witlstomized wastewater treatment offerii

We believe that we are one of the leading supptiedeaning and sanitizing products to the daignp dairy farm, food, meat and poultry, ¢
beverage/brewery processor industries in the UrStates.

Kay : Ecolab’s Kay business unit supplies cleaning sardtizing chemical products and related itemsarily to regional, national and
international quick service restaurant (QSR) chaim$ to regional and national food retailers (sapermarkets and grocery stores). Its
products include specialty and general purpose $ianfdice cleaners, degreasers, sanitizers, polishaed care products and assorted cleaning
tools and equipment which are primarily sold unther“Kay” and “Ecolab” brand names. Kay'’s cleanargl sanitation programs are
customized to meet the needs of the market segritesgtzves and are designed to provide highly éffecleaning performance, promote food
safety, reduce labor costs and enhance user astigafety. A number of product dispensing optiaresavailable for products in the core
product range. Kay supports its product sales ®itiployee training programs and technical suppesigthed to meet the special needs of its
customers.

Both Kay’s QSR business and its food retail businggize a corporate account sales force whichaldishes relationships and negotiates
contracts with customers at the corporate headepsaaind regional office levels (and, in the QSRkaiasegment, at the franchisee level) and a
field sales force which provides program suppothatindividual restaurant or store level. Custsrie the QSR market segment are primarily
supplied through third party distributors while msod retail customers utilize their own distritmut networks.

We believe that Kay is the leading supplier of cleaincleaning and sanitizing products to the QSRketasegment and the food retail market
segment in the United States. While Kay’s custobase has grown over the years, Kay’s businessimsrzgely dependent upon a limited
number of major QSR chains and franchisees ané faay retail customers.
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Healthcare : Our Healthcare Division provides infection pretten and other healthcare related offerings to@cate hospitals, surgery
centers, dental offices and veterinary clinics.e Healthcare Division’s proprietary infection pratien products (hand hygiene, hard surface
disinfectants, instrument cleaners, patient draib@s, control products and equipment drapes) atd primarily under the “Ecolab” and
“Microtek” brand names to various departments wittie acute care environment (Infection ControliEEmmental Services, Central Sterile
and Operating Room). The Healthcare Division's fdiek Medical business, is a leader in niche brdrgpecialty surgical drapes and fluid
control products. The Healthcare Division selisptoducts and programs primarily through companpleyed field sales personnel but also
sells through healthcare distributors.

Textile Care: Our Textile Care Division provides chemical lanngdroducts and proprietary dispensing systemsyedisas related programs, to
large industrial and commercial laundries. Tygdictiese customers include free-standing laundaptsl used by institutions such as hotels,
restaurants and healthcare facilities as well dsstrial and textile rental laundries. Products prajrams include laundry cleaning and
specialty products, related dispensing equipmeus, water and energy management which are marlkeearily through company-employed
field sales personnel and, to a lesser extentugirindependent, third-party distributors. The Tlextare Division’s programs are designed to
meet our customers’ needs for exceptional clearnihge extending the useful life of linen and rethgcthe customers’ overall operating cost.

Vehicle Care: Our Vehicle Care Division provides vehicle appeasproducts which include soaps, polishes, sealahisel and tire
treatments and air fresheners. Products are salehticle rental, fleet and consumer car wash atafldgerations. Brand names utilized by the
Vehicle Care Division include Blue Coral |, Black fla” and Rain-X°

United States Other Services Segment

The “United States Other Services” segment is caagrof two business units: Pest Elimination ai@BGservice. In general, these businesses
provide service or equipment which can augmeniterel our product offering to our business custaasra part of our “Circle the Customer”
approach.

Pest Elimination : Our Pest Elimination Division provides servicesigined to detect, eliminate and prevent pest$, asicodents and insects,
in restaurants, food and beverage processors, #olglaand healthcare facilities, hotels, quickviss restaurant and grocery operations and
other institutional and commercial customers. Treesgices are sold and performed by company-emgléigll sales and service personnel. In
addition, through our EcoSure Food Safety Managéimesiness, we provide customized on-site evalogtiraining and quality assurance
services to foodservice operations.

GCS Service: GCS Service provides equipment repair and maames services for the commercial food service itvguRepair services are
offered for in-warranty repair, acting as the mawtidfirer’'s authorized service agent, as well as aféeranty repair. In addition, GCS Service
operates as a parts distributor to repair senaoepanies and end users.

International Segment

We conduct business in approximately 72 countrigside of the United States through wholly-ownelsidiaries or, in the case of Venezuela,
through a joint venture with a local partner. lhatcountries, selected products are sold by oporéxperations to distributors, agents or
licensees, although the volume of those salestisignoificant in terms of our overall revenues. Cargest International operations are located
in Europe, Asia Pacific, Latin America and Canasliéh smaller operations in Africa and the MiddlesEa
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In general, the businesses conducted internatioaed similar to those conducted in the UnitedeStéiut are managed on a geographic basis.
The businesses which are similar to the UnitedeStanstitutional and Food & Beverage businessedter largest businesses in our
International operations. They are conducted itualty all of our International locations and, caangd to the United States, constitute a larger
portion of the overall business. Healthcare andilee€are are also significant businesses in otarivational operations, particularly in Euro
Kay has sales in a number of International locatignsignificant portion of Kay’s international ealare to international units of United States-
based quick service restaurant chains. Consequengilybstantial portion of Kay's international sadee made either to domestic or
internationally-located third-party distributors avkerve these chains.

Our Pest Elimination business continues to exptmngeographic coverage. We operate this busineswious countries in Asia Pacific,
Western Europe, Latin America and South Africahvtite largest operations in France and the Uniteddom.

Our other businesses are conducted less extengively International locations. However, in getenzost of the principal businesses
conducted in the United States are also operat€airada.

International businesses are subject to the uslka of foreign operations, including possible dsin trade and foreign investment laws, tax
laws, currency exchange rates and economic anticabltonditions abroad. The profitability of ountérnational operations has historically
been lower than the profitability of our businesgethe United States, due to (i) the smaller solaternational operations where many
operating locations are smaller in size, (ii) thditional cost of operating in numerous and divdoseign jurisdictions and (iii) higher costs of
importing certain raw materials and finished gowdsome regions. Proportionately larger investmémsales, technical support and
administrative personnel are also necessary irr dodiacilitate the growth of our International eagons.

Additional Information

Competition : Our business units have two significant clas§eompetitors. First, each business unit compefésasmall number of large
companies selling directly or through distributorsa national or international scale. Second,fatiup business units have numerous smaller
regional or local competitors which focus on mangited geographies, product lines and/or end-usgments.

Our objective is to achieve a significant preseinogach of our business markets. In general, catigrets based on customer support, product
performance and price. We believe we compete gratlyi by providing superior value, premium custorsepport and differentiated products
to help our customers protect their brand reputatialue is provided by state-of-the-art cleangapitation and maintenance products and
systems coupled with high customer support stasdand continuing dedication to customer satisfacfidis is made possible, in part, by our
significant on-going investment in training andhrology and by our standard practice of advisingt@mers on ways to lower operating costs
and helping them comply with safety, environmeatad sanitation regulations. In addition to our edtagive approach, we emphasize our
ability to uniformly provide a variety of relatedegmium cleaning and sanitation programs to ouracusts and to provide that level of custo
support to multiple locations of chain customeramigations worldwide. This approach is succinctited in our “Circle the Customer - Circle
the Globe” strategy which is discussed above i ltiein 1(c) under the heading “General.”

Sales: Products, systems and services are primarily etackin domestic and international markets by comerined field sales personnel
who also advise and assist our customers in theeprand efficient use of the products and systenesder to meet a full range of cleaning and
sanitation needs. Independent, third-party distdtsuare utilized in several markets, as describelde business unit descriptions found under
the discussion of the three reportable segmentseabo
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Number of Employees : We had approximately 26,500 employees as of Dbeeidl, 2010.

Customers and Classes of Products : We believe that our business is not materiallyeshelent upon a single customer although, as desktrib
above in this Item 1(c) under the description &f Kay business, Kay is largely dependent upon gddmumber of national and international
quick service chains and franchisees. Additionallthough we have a diverse customer base andsioroar or distributor constitutes 10
percent or more of our consolidated revenues, wieade customers and independent, third-party Higis, the loss of which could have a
material negative effect on results of operatiangtie affected earnings periods; however, we censt unlikely that such an event would h

a material adverse impact on our financial posithéa material part of our business is subject teegotiation or termination at the election of a
governmental unit. We sell two classes of produdtich each constitute 10 percent or more of owessabales of warewashing products in
2010, 2009 and 2008 approximated 19 percent ofonsolidated net sales. In addition, through ostittional and Textile Care businesses
around the world, we sell laundry products and jg®weustomer support to a broad range of laundsyotoers. Sales of laundry products and
services in 2010, 2009 and 2008 approximated 1@ntlll percent, respectively, of our consolidaketdsales.

Patents and Trademarks: We own and license a number of patents, tradesrearldl other intellectual property. While we haveetive
program to protect our intellectual property bynfj for patents or trademarks, and pursuing legiaba, when appropriate, to prevent
infringement, we do not believe that our overalsibess is materially dependent on any individuétipiaor trademark.

Seasonality : We do experience variability in our quarterly ogdeng results due to seasonal sales volume arniddassmix fluctuations in our
operating segments. Note 17, entitled “QuartertyaRcial Data” located on page 42 of the Annual Ref®incorporated herein by reference.

Working Capital : We have invested in the past, and will contimuavest in the future, in merchandising equiprantsisting primarily of
systems used by customers to dispense our cleanthganitizing products. Otherwise, we have no ualusorking capital requirements.

Manufacturing and Distribution : We manufacture most of our products and relatpdpenent in Company-operated manufacturing faesiti
Some products are also produced for us by thirdsgamtract manufacturers. Other products and eqeif are purchased from third-party
suppliers. Additional information on product/equigm sourcing is found in the segment discussionse@hlnd additional information on our
manufacturing facilities is located beginning afj@d 6 of this Form 10-K under the heading “Propstti

Deliveries to customers are made from our manufaxgiplants and a network of distribution centard ¢hird-party logistics service providers.
We use common carriers, our own delivery vehicdes| distributors for transport. Additional inforriwat on our plant and distribution facilities
is located beginning at page 16 of this Form 10aKdar the heading “Properties.”

Raw Materials : Raw materials purchased for use in manufactwingproducts are inorganic chemicals, includinghbdk acids, phosphorous
materials, silicates and salts, and organic chdsjiseluding surfactants and solvents. These rizseaire generally purchased on an annual
contract basis from a diverse group of chemicalufesturers. When practical, global sourcing is usethat purchasing or production
locations can be shifted to control product cost@bally competitive levels. Our Healthcare Diwis purchases plastic films and parts to
manufacture medical devices that serve the surgitdiinfection prevention markets. Pesticides tsedur Pest Elimination Division are
purchased as finished products under contract mhpse order from the producers or their distritaitd/e also purchase packaging materials
for our manufactured products and components fospacialized cleaning equipment and systems. kosimaterials, or substitutes for those
materials,
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used by us, with the exception of a few specialidgeinicals which we manufacture, are available fseweral suppliers.

Research and Development : Our research and development program consigtsipélly of devising and testing new products, psses,
techniques and equipment, improving the efficieotgxisting ones, improving service program contantd evaluating the environmental
compatibility of products. Key disciplines includaalytical and formulation chemistry, microbiologypcess and packaging engineering and
product dispensing technology. Substantially albof principal products have been developed byresgarch, development and engineering
personnel. At times, technology has also beendiegrirom third parties to develop offerings. Na8e éntitled “Research Expenditurdetatec
on page 36 of the Annual Report, is incorporatagineby reference.

Environmental and Regulatory Considerations : Our businesses are subject to various legislanactments and regulations relating to the
protection of the environment and public health.id/tve cooperate with governmental authorities takg commercially practicable measures
to meet regulatory requirements and avoid or lenitironmental effects, some risks are inherentinbouisinesses. Among the risks are costs
associated with transporting and managing hazamhaterials and waste disposal and plant site digarfines and penalties if we are found to
be in violation of law, as well as modificationgsmiptions or discontinuation of certain operationsypes of operations including product
recalls and reformulations. Additionally, althougk are not currently aware of any such circumstantere can be no assurance that future
legislation or enforcement policies will not havenaterial adverse effect on our consolidated resflbperations, financial position or cash
flows. Environmental and regulatory matters mogh#icant to us are discussed below.

Ingredient Legislation : Various laws and regulations have been enactexidtg, local and foreign jurisdictions pertaintoghe sale

of products which contain phosphorous, volatileamig compounds, or other ingredients that may impaman health or the
environment. Under California Proposition 65, laBhisiclosures are required for certain productsaiairtg chemicals listed by
California. Chemical management initiatives thatrpote pollution prevention through research ancetigmment of safer chemicals
and safer chemical processes are being advancegrtayn states, including California, Maine, Massaetts, Minnesota and Oregon.
Environmentally preferable purchasing programscfeaning products have been enacted in nine dtatiste, and in 2010 were
considered by several other state legislaturesar@hg product ingredient disclosure legislatiors weintroduced in the U.S. Congre
in 2010 but did not pass, and several states imgudalifornia and New York are considering furthegulations in this area. To date,
we generally have been able to comply with suclslative requirements by reformulation or labelmgdifications. Such legislation
has not had a material adverse effect on our citadet results of operations, financial positiorcash flows to date.

TSCA : Re-authorization of the Toxic Substances Contrdl(AESCA”) and an update of the chemicals on th&€A3nventory (the
so-called “reset” of the TSCA Inventory) are bedigcussed in the U.S. Congress. The U.S. Envirateh@rotection Agency (EPA)
is also more aggressively using the existing TS@#Astto manage chemicals of concern. Ecolab gaties that compliance with new
requirements under TSCA could be similar to thesassociated with REACH in the European Unioncivtié discussed below.

REACH : The European Union has enacted a new regulatanyefwork for the Registration, Evaluation and Auttetion of
Chemicals (“REACH"). It established a new Europ&memicals Agency (“ECHA”") in Helsinki, Finland, wdfi is responsible for
evaluating data to determine hazards and risks@nthnage this program for authorizing chemicals&le and distribution in Euroj
Ecolab has met the pre-registration requiremenBEACH, the 2010 registration deadline, and isrank to meet the upcoming
registration deadlines and requirements in 2013@ydnd. To help manage
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this new program, Ecolab is simplifying its prodline and working with chemical suppliers to compligh registration requirement:
The impact of REACH will also be felt by our comipatts. Potential costs to us are not yet fully difeable, but are not expected to
have a material adverse effect our consolidatedtsesf operations, financial position or cash flow

GHS: In 2003, the United Nations issued a standard @ardecommunication and labeling of chemical proglikeiown as the
Globally Harmonized System of Classification andbé&ling of Chemicals (“GHS”). GHS is designed toilitate international trade
and increase safe handling and use of hazardousicdis through a worldwide system that classifiesmicals based on their intrin:
hazards and communicates information about thozartia through standardized product labels andysdé&ta sheets (“SDSs”). Most
countries in which we operate will adopt GHS-reddegislation, and a few countries already haveedsn The primary cost of
compliance revolves around reclassifying produntsr@vising SDSs and product labels, and we ar&ingtoward a phased-in
approach to mitigate the costs of GHS implementatidhe impact of GHS will also be felt by our castipprs. Potential costs to us
are not yet fully quantifiable, but are not expedie have a material adverse effect on our conat@airesults of operations, financial
position or cash flows.

Pesticide and Biocide Legislation Various international, federal and state envirental laws and regulations govern the manufa
and/or use of pesticides. We manufacture and sehio disinfecting and sanitizing products whidlhde reduce microorganisms
(bacteria, viruses, fungi) on hard environmentafazes and on certain food products. Such produgistitute “pesticides” or
“antimicrobial pesticides” under the current defioms of the Federal Insecticide, Fungicide, andd®dicide Act (“FIFRA”), as
amended by the Food Quality Protection Act of 1986,principal federal statute governing the mactufiee, labeling, handling and
use of pesticides. We maintain approximately 21@lpct registrations with the U.S. EnvironmentaltBction Agency (“EPA”).
Registration entails the necessity to meet cegHioacy, toxicity and labeling requirements ang#y on-going registration fees. In
addition, each state in which these products drerequires registration and payment of a fee.dnagal, the states impose no
substantive requirements different from those megliby FIFRA. However, California and certain othtates have adopted additional
regulatory programs, and California imposes a taxotal pesticide sales in that state. While thgt od complying with rules as to
pesticides has not had a material adverse effectiononsolidated results of operations, financaaddition, or cash flows to date, the
costs and delays in receiving necessary approvathése products continue to increase. Totalge&sto the EPA and the states to
obtain or maintain pesticide registrations, andlfer California tax, were approximately $3,000,092010 and $3,100,000 in 2009.

In Europe, the Biocidal Product Directive (“BPD'§tablished a program to evaluate and authorize etiagkof biocidal active
substances and products. We are working with segpéind industry groups to manage requirementgiassd with the BPD, and
have met the first relevant deadline of the progbgnthe timely submission of dossiers for activestances. Anticipated registration
costs, which will be incurred through the multi-y&PD phase-in period, will be significant; howeviitese costs are not expected to
significantly affect our consolidated results okegtions or cash flows in any one reporting peradyur financial position.
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In addition, our Pest Elimination Division appliestricted-use pesticides that it generally purehdom third parties. That Division
must comply with certain standards pertaining ®uke of such pesticides and to the licensing gi@yees who apply such
pesticides. Such regulations are enforced primasilthe states or local jurisdictions in conformitith federal regulations. We have
not experienced material difficulties in complyiwith these requirements.

FDA Antimicrobial Product Requirements : Various laws and regulations have been enactdddsral, state, local and foreign
jurisdictions regulating certain products manufeetuand sold by us for controlling microbial grovaih humans, animals, foods and
medical devices. In the United States, these reménts generally are administered by the U.S. BooldDrug Administration
(“FDA"). However, the U.S. Department of Agriculauand EPA also may share in regulatory jurisdictibantimicrobials applied to
food. The FDA codifies “Good Manufacturing Pracitér these products in order to ensure product tyaafety and effectivenes
The FDA also has been expanding requirements aiidico such products, including proposing regoretiin a Tentative Final
Monograph for Healthcare Antiseptic Drug Productted June 17, 1994, which may impose additionalirements associated with
antimicrobial hand care products and associatets edsen finalized by the FDA. To date, such requigats have not had a material
adverse effect on our consolidated results of djmers, financial position or cash flows.

FDA Medical Device and Drug Product Requirements As a manufacturer and marketer of medical deyiee also are subject to
regulation by the FDA and corresponding regulatmgncies of the state, local and foreign governsnanivhich we sell our
products. These regulations govern the developnesting, packaging, labeling and marketing of iwaddevices and manufacturing
procedures relating to these devices. We alscegrgred to register with the FDA as a device maauufrer and to comply with the
FDA’s Quality System Regulations, which require thatwaee a quality system for the design and prodoatfoour products intende
for commercial distribution in the United Statesl aatisfy recordkeeping requirements with respeolur manufacturing, testing and
control activities. Countries in the European Uniequire that certain products being sold withigitt jurisdictions obtain a “CE
mark”, an international symbol of adherence to tpalssurance standards, and be manufactured ipl@oroe with certain
requirements (e.g., ISO standard 13485). We h&en@rk approval to sell various medical device pats in Europe. Our other
international non-European operations also areestibp government regulation and country-specifles and regulations. Regulators
at the federal, state and local level have impoaegicurrently considering and are expected toimeato impose regulations on
medical and other waste. No prediction can be no&dlee potential effect of any such future regolas, and there can be no
assurance that future legislation or regulatiorlsneit increase the costs of our products or pribtife sale or use of certain products.

Other Environmental Legislation : Our manufacturing plants are subject to fedestake, local or foreign jurisdiction laws and
regulations relating to discharge of hazardoustamicgs into the environment and to the transportatiandling and disposal of such
substances. The primary federal statutes that dppdyr activities in the United States are thea@lAir Act, the Clean Water Act, and
the Resource Conservation and Recovery Act. Wealacesubject to the Superfund Amendments and Redraltion Act of 1986,
which imposes certain reporting requirements asmssions of hazardous substances into the ad,dad water. Similar legal
requirements apply to Ecolab’s facilities globalie make capital investments and expenditurestapty with environmental laws
and regulations, to ensure employee safety andrty out our announced environmental sustainahplityciples. To date, such
expenditures have not had a significant adverse
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effect on our consolidated results of operatiomgrfcial position or cash flows. Our capital expames for environmental health and
safety projects worldwide were approximately $5,000 in 2010 and $3,768,000 in 2009. Approxima$d9,800,000 has been
budgeted globally for projects in 2011.

Climate Change: Various laws and regulations pertaining to clienelhange have been implemented or are being coedit
implementation at the international, national, oegil and state levels, particularly as they retiatine reduction of greenhouse gas
(“GHG") emissions. None of these laws and regulations ttiirapplies to Ecolab at the present time; howeasra matter of corpore
policy, Ecolab supports a balanced approach tociedu GHG emissions while sustaining economic groawtti competitiveness.
Ecolab has joined U.S. EPA’s Climate Leaders pnogrnd as part of that program we have pledgedsa®HG emission reduction
goal of 20% per dollar sales from 2006 to 2012.atbieve this target we have developed a GHG iovemtf the six major
greenhouse gases and report progress annually baskstailed U.S. EPA protocols and guidance.

Environmental Remediation and Proceedings Along with numerous other potentially responsibéeties (“PRPs”)we are currentl
involved with waste disposal site clean-up actgtimposed by the federal Comprehensive Enviroreh&ssponse, Compensation
and Liability Act (“CERCLA”) or state equivalents$ &5 sites in the United States. Additionally, vavé similar liability at five sites
outside the United States. In general, under CER@A\and each other PRP that actually contribuagatious substances to a
Superfund site are jointly and severally liable tfoe costs associated with cleaning up the sitsta@uarily, the PRPs will work with
the EPA to agree and implement a plan for site ckatien.

Based on an analysis of our experience with sughr@mental proceedings, our estimated share dfeahrdous materials deposited
on the sites referred to in the preceding paragrapth our estimate of the contribution to be magether PRPs which we believe
have the financial ability to pay their shares,hage accrued our best estimate of our probabledwosts relating to such known
sites. Unasserted claims are not reflected in ¢oeual. In establishing accruals, potential insueareimbursements are not included.
The accrual is not discounted. It is not feasiblpredict when the amounts accrued will be paidtduBe uncertainties inherent in the
environmental remediation and associated regulgtmgesses.

Our worldwide net expenditures for contaminatiomeéiation were approximately $ 1,300,000 in 2016 $h,725,000 in 2009. Our

worldwide accruals at December 31, 2010 for probéidure remediation expenditures, excluding pééiisurance reimbursements, totaled
approximately $2,600,000. We review our exposurefmtamination remediation costs periodically and accruals are adjusted as consid
appropriate. While the final resolution of thessuiss could result in costs below or above curretiuals and, therefore, have an impact on our
consolidated financial results in a future repaytoeriod, we believe the ultimate resolution ofstenatters will not have a material effect on
our consolidated results of operations, financaifion or cash flows.

Item 1(d) Financial Information About Geographic Areas.

The financial information about geographic aregseaping under the heading “Operating Segments’ateN 6, located on pages 40 and 41 of
the Annual Report, is incorporated herein by refeee
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Item 1(e) Available Information .

Our Internet address is www.ecolab.com. Copiesuofamnual report on Form 10-K, quarterly reportd=onm 10-Q, current reports on Form 8-
K, and amendments to these reports, are availedseof charge on our website at www.ecolab.cométoreas soon as reasonably practicable
after such material is filed with, or furnished tioe Securities and Exchange Commission.

In addition, the following governance materials available on our website at www.ecolab.com/invégtvernance: (i) charters of the Audit,
Compensation, Finance and Governance Committeasrddoard of Directors; (ii) our Board’s Corpor&@evernance Principles; and (iii) our
Code of Conduct and Code of Ethics for Senior @ficand Finance Associates.

Executive Officers of the Registrant

The persons listed in the following table are aurent executive officers. Officers are electedually. There is no family relationship among
any of the directors or executive officers, andept@s otherwise noted, no executive officer has lievolved during the past ten years in any
legal proceedings described in applicable Secarétied Exchange Commission regulations.

Positions Held Since

Name Age Office Jan. 1, 200€

Douglas M. Baker, J 52 Chairman of the Board, President and Chief Exeeufificer May 2006- Presen
President and Chief Executive Offic Jan. 200¢ Apr. 2006

Christophe Becl 43 Executive Vice Presider— Institutional May 2009- Presen

Senior Vice President and General Manager InstitaliNorth ~ Jan. 2008 — Apr. 2009
America Full Service Restauratr

Senior Vice President Strategy and Marketing Dgwalent May 2007- Dec. 2007 (1
Larry L. Berger 50 Senior Vice President and Chief Technical Offi Apr. 2008- Present (2
John J. Corkrea 45 Vice President and Corporate Contro Apr. 2008~ Presen
Vice President and Treasul May 2006- Mar. 2008
Professional Products Vice President Distributde$§ Jan. 200¢ Apr. 2006
Steven L. Fritze 56 Chief Financial Office Feb. 200¢- Presen
Executive Vice President and Chief Financial Offi Jan. 200¢ Jan. 200¢
Thomas W. Handle 56 President, Global Food & Beverage and APLA Sec Jan. 201:- Presen
President, Global Food & Bevera Sep. 200%- Dec. 201(
Presiden— Industrial and Services North America Sec Dec. 2007~ Aug. 2009
Executive Vice Presider— Industrial Secto Apr. 2006— Nov. 2007
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Positions Held Since

Name Age Office Jan. 1, 2006

Thomas W. Handley (c(t.)

Executive Vice Preside— Specialty Secta

Jan. 200¢ Mar. 2006

Michael A. Hickey 49 Executive Vice President Global Services Se Jan. 201:- Presen
Executive Vice President, Service Se( Jan. 201(- Dec. 201C
Senior Vice President — Global Business Developraant Jan. 2009 — Dec. 2009
General Manager GCS Servi
Senior Vice Presidel— Global Business Developme Jan. 200¢ Dec. 200¢
Phillip J. Masor 60 Presiden— EMEA Sector Jul. 201C- Presen
Presiden— International Sectc Dec. 2007- Jun. 201(
Executive Vice Preside— Asia Pacific and Latin Americ Jan. 200¢ Nov. 2007
Michael L. Meyet 53 Senior Vice Preside-Human Resource Feb. 200¢- Present (3
James A. Miller (4 54 President, Global Services and Specialty Se Jan. 201:- Presen
President, Specialty & Services Sec Sep. 200¢- Dec. 201C
Presiden— Institutional North America Sectt Dec. 2007~ Aug. 2009
Executive Vice Preside— Institutional Sector North Americ  Jan. 200¢ Nov. 2007
Susan K. Nestegal 50 President, Global Healthcare Sec Jan. 201(- Presen
Executive Vice Preside— Global Healthcare Sect Apr. 2008~ Dec. 200¢
Senior Vice President — Research, Development and Jan. 2006 — Mar. 2008
Engineering and Chief Technical Offic
James J. Seife 54 General Counsel & Secrete May 2010- Present (5
Robert P. Tabl 60 Vice President and Chief Information Offic Jan. 200¢ Presen
James H. Whit 46 President APLA Sectc Jul. 201C- Presen

Presider-EMEA Sector

Executive Vice Preside— EMEA

Senior Vice Presidel— Strategy and Marketing Developmg
Senior Vice Presidel— Strategic Plannin
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(1) Prior to joining Ecolab in 2007/Mr. Beck was employed for 15 years by Nestlé SnAudrious management and executive positions
including assignments in Germany, Switzerland aaly .|

(2) Priorto joining Ecolab in 2008, Dr. Berger spety2ars with E.l. duPont de Nemours and Companyt meezently as Chief Technical
Officer for DuPont Nonwovens.

(3) Priorto joining Ecolab in 2008, Mr. Meyer was eyzd for 24 years by Abbott Laboratories, most ndgeas Vice President Vascular
Business Latin America and Canada. Mr. Meyer’s rgangnt and executive experience includes 22 yedtlsiiman Resources and
assignments in Canada and Hong Kong.

(4) In May 2000, Mr. Miller became President and CE@uosy Body, Inc., a privately held retailer of hofiteess equipment in the western
U.S., to remedy operations that were underperfagrttie owners’ expectations. Busy Body, Inc. fledChapter 11 protection under
federal bankruptcy laws in May 2001 and was subsetyliquidated. Mr. Miller re-joined the CompairyOctober 2001.

(5) Prior to joining Ecolab in 2010, Mr. Seifert wasc¥iPresident, General Counsel and Secretary of8€otnpany, Inc. since 2002.

Item 1A. Risk Factors.

The following are important factors which couldesff our financial performance and could cause otuahresults for future periods to differ
materially from our anticipated results or othepestations, including those expressed in any faivaoking statements made in this Form 10-
K. See the section entitled Forward-Looking Statet:écated on page 2 of this Form 10-K.

We may also refer to this disclosure to identifgtfas that may cause results to differ from thogeessed in other forward-looking statements
including those made in oral presentations, inclgdelephone conferences and/or webcasts opee tauthlic.

Except as may be required under applicable lawjneeertake no duty to update our Forward-Lookindedhents.

Our results depend upon the continued vitality of he markets we serve Economic downturns, and in particular downtumghe
foodservice, hospitality, travel, health care anadf processing industries, can adversely impacendrusers who are sensitive to changes in
travel and dining activities. The decline in ecomoarctivity following the 2008 financial crisis haslversely affected and may continue to
adversely affect these markets. During such dowmstuhese end-users typically reduce their volufrucchases of cleaning and sanitizing
products, which has had, and may continue to heavedverse effect on our business.

Our results are impacted by general worldwide ecormic factors: Economic factors such as the worldwide economyitaldiows, interest
rates and currency movements including, in pariguur exposure to foreign currency risk havecfe our business in the past and may have
a material adverse impact on our business in ttueefiu In 2008 and 2009 the global economy expeedrtonsiderable disruption and

volatility, and the disruption was particularly &ein the global credit markets. While these disans generally subsided in 2010 allowing for
a modest economic recovery, there can be no assuthat there will not be a further deterioratiorihe markets in which we operate. As a
result, disruption in the global economy could adedy affect our consolidated results of operatidingncial position or cash flows.

If we are unsuccessful in executing on key businegstiatives, our business could be adversely affezd : We continue to make
investments and execute business initiatives teldp\business systems and optimize our businasstste as part of our ongoing efforts to
improve our efficiency and returns. In particularFebruary 2011 we announced various initiativesapture financial and operational benefits
in our European business, in part, by leveragimgnew ERP system, and to improve our competitiveieshe region. If the projects in which
we are investing or the initiatives which we arespling are not successfully executed, our consiglitieesults of operations, financial position
or cash flows could be adversely affected.

If we are unsuccessful in integrating acquisitionspur business could be adversely affectedAs part of our long-term strategy, we seek to
acquire complementary businesses. There can be no
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assurance that we will find attractive acquisitt@mdidates or succeed at effectively managingrttegiation of acquired businesses into
existing businesses. If the underlying busines®paance of such acquired businesses deteriothtegxpected synergies from such
transactions do not materialize or we fail to sssbdly integrate new businesses into our existinginesses, our consolidated results of
operations, financial position or cash flows cobdadversely affected.

Our results can be adversely affected by fluctuatios in the cost of raw materials The prices of raw materials used in our busimass
fluctuate from time to time, and in recent yearshage experienced periods of increased raw matwfs. Changes in oil or raw material
prices, unavailability of adequate and reasonahbited raw materials or substitutes for those ravemas, or the inability to obtain or renew
supply agreements on favorable terms can advea$ielgt our consolidated results of operations,rfeial position or cash flows. In addition,
volatility and disruption in economic activity ardnditions could disrupt or delay the performantew suppliers or otherwise impact our
ability to obtain raw materials at favorable priceson favorable terms, which may adversely aftestbusiness.

Our growth depends upon our ability to successfullcompete with respect to value, innovation and cusiner support: Our competitive
market is made up of numerous global, nationalpre and local competitors. Our ability to compeépends in part upon our ability to
maintain a superior technological capability anddatinue to identify, develop and commercializeowative, high value-added products for
niche applications. There can be no assurancevihatill be able to accomplish this or that techiggdal developments by our competitors will
not place certain of our products at a competitigadvantage in the future. In addition, certaithef new products that we have under
development will be offered in markets in which @enot currently compete, and there can be no assarthat we will be able to compete
successfully in those new markets. If we fail tvaduce new technologies on a timely basis, we lnsg market share and our consolidated
results of operations, financial position or cdsiwg could be adversely affected.

Our business depends on our ability to comply withaws and governmental regulations, and we may be adrsely affected by changes i
laws and regulations: Our business is subject to numerous laws andaggns relating to the environment, including kg climate chang
standards, and to the manufacture, storage, difitih sale and use of our products as well aseabnduct of our business generally,
including employment and labor laws. Compliancehtiitese laws and regulations exposes us to pdténgacial liability and increases our
operating costs. Regulation of our products andaijmns continues to increase with more string@rdards, causing increased costs of
operations and potential for liability if a violati occurs. The potential cost to us relating taremmental and product registration laws and
regulations is uncertain due to factors such asittk@own magnitude and type of possible contanonadind cleamup costs, the complexity a
evolving nature of laws and regulations, and therng and expense of compliance. Changes to cuaest (including tax laws), regulations
and policies could impose new restrictions, cosigrohibitions on our current practices and reduseprofits.

We enter into multi-year contracts with customers hat can impact our results: Our multi-year contracts with some of our cuséos
include terms affecting our pricing flexibility. €he can be no assurance that these restraintsaviiave an adverse impact on our margins
consolidated results of operations.
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Consolidation of our customers and vendors can afé our results: Customers and vendors in the foodservice, halftyittravel, healthcar
and food processing industries have consolidateedent years and that trend may continue. Thisaafation could have an adverse impact
on our ability to retain customers and on our mas@ind consolidated results of operations.

Severe public health outbreaks may adversely impaaur business: Our business could be adversely affected betfext of a public
health epidemic. The United States and other cmsnhave experienced, and may experience in thesfupublic health outbreaks such as
Avian Flu, SARS and H1N1 influenza. A prolongeadwtence of a contagious disease such as these muilt in a significant downturn in
the foodservice, hospitality and travel industaesl also may result in health or other governmetiiaities imposing restrictions on travel
further impacting our end markets. Any of thesergs could result in a significant drop in demamdsiome of our products and services and
adversely affect our business.

Extraordinary events may significantly impact our business. The occurrence of (a) litigation or claims, {h¢ loss or insolvency of a major
customer or distributor, (c) war (including actsefrorism or hostilities which impact our marke{s)) natural or manmade disasters, (e) water
shortages or (f) severe weather conditions affgdtie foodservice, hospitality and travel industmeay have a material adverse effect on our
business.

Defense of litigation, particularly certain typesagtions such as antitrust, patent infringemeiigevhour and class action lawsuits, can be
costly and time consuming even if ultimately susfeals and if not successful could have a mateudakase effect on our consolidated results of
operations, financial position or cash flows.

While we have a diverse customer base and no cestondistributor constitutes 10 percent or morewfconsolidated revenues, we do have
customers and independent, third-party distributihves loss of which could have a material adveffexton our consolidated results of
operations or cash flows for the affected earnjeysods; however, we consider it unlikely that sachevent would have a material adverse
effect on our financial position.

War (including acts of terrorism or hostilitiesataral or manmade disasters, water shortages eresexeather conditions affecting the
foodservice, hospitality and travel industries @aaslownturn in the business of restaurants, matelshotels and other of our customers,
which in turn can have a material adverse effeatanconsolidated results of operations, finang@aition or cash flows.

We depend on key personnel to lead our businessOur continued success will largely depend onatility to attract and retain a high
caliber of talent and on the efforts and abilité®ur executive officers and certain other key Eyges. Our operations could be adversely
affected if for any reason such officers or key Eypes did not remain with us.

Item 1B. Unresolved Staff Comments

We have no unresolved comments from the staff@&écurities and Exchange Commission.

Iltem 2. Properties.

Our manufacturing philosophy is to manufacture poisl wherever an economic, process or quality asseradvantage exists or where
proprietary manufacturing techniques dictate indeoproduction. Currently, most products that weasel manufactured at our facilities.

Our manufacturing facilities produce chemical pratdias well as medical devices and equipment faf @lur businesses, although the
businesses constituting the United States Otheficsrsegment
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purchase the majority of their products and equipfrem outside suppliers. Our chemical producfioocess consists primarily of blending
and packaging powders and liquids and castingsoldr devices and equipment manufacturing operaitionsist primarily of producing
chemical product dispensers and injectors and atleehanical equipment, medical devices and dishevasitcks and related sundries and dish
machine refurbishment.

The following table profiles our main manufacturifagilities with ongoing production activities. ¢eneral, manufacturing facilities located in
the United States serve the “United States CleagiSgnitizing” segment and facilities located odésbf the United States serve the
“International” segment. However, certain Unitedt8s facilities do manufacture products for expdrich are used by the International
segment. The facilities having export involvememt marked with an asterisk (*).

ECOLAB OPERATIONS PLANT PROFILES

Majority

Approximate Owned or
Location Size (Sq. Ft.) Types of Products Leased
UNITED STATES
Joliet, IL * 610,000 Solids, Liquids, Emulsions, Powde Owned
South Beloit, IL * 313,000 Equipment Owned
Garland, TX * 239,000 Solids, Liquids, Emulsion Owned
Martinsburg, WV 228,000 Liquids, Emulsions, Waxe Owned
Greensboro, N( 193,000 Solids, Liquids, Powdel Owned
San Jose, C, 175,000 Liquids Owned
McDonough, GA* 141,000 Solids, Liquids, Emulsion Owned
Eagan, MN * 133,000 Solids, Liquids, Emulsions, Powde Owned
Huntington, IN * 127,000 Liquids Owned
City of Industry, CA 125,000 Liquids, Emulsion: Owned
Elk Grove Village, IL * 115,000 Equipment Leasec
Fort Worth, TX 101,000 Equipment Leasec
Jacksonville, FL’ 88,000 Medical Devices Leasec
Carrollton, TX 70,000 Liquids Owned
Tyler, TX * 63,000 Medical Devices Leasec
Columbus, M< 49,000 Medical Devices Owned
St. Louis, MO 37,000 Equipment Leasec
INTERNATIONAL
Chalons, FRANCE 280,000 Liquids, Powder: Owned
Nieuwegein, NETHERLANDS 168,000 Powders Owned
La Romana, DOMINICAN REPUBLI( 160,000 Medical Devices Leasec
Tessenderlo, BELGIUN 153,000 Solids, Liquids Owned
Melbourne, AUSTRALIA 145,000 Liquids, Powder: Owned
Brisbane, AUSTRALIA 131,000 Liquids, Powder: Owned
Rozzano, ITALY 126,000 Liquids Owned
Mississauga, CANAD/ 120,000 Liquids Leasec
Johannesburg, SOUTH AFRIC 100,000 Liquids, Powder: Owned
Hamilton, NEW ZEALAND 96,000 Solids, Liquids, Powder Owned
Mullingar, IRELAND 74,000 Liquids Leasec
Mosta, MALTA 73,000 Medical Devices Leasec
Sao Paulo, BRAZIL 62,000 Solids, Liquids Leasec
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Majority

Approximate Owned or
Location Size (Sq. Ft.) Types of Products Leased
Shika, JAPAN 60,000 Liquids Owned
Santiago, CHILE 60,000 Liquids, Powder: Leasec
Revesby, AUSTRALIA 59,000 Liquids, Powder: Owned
Cheadle (Hulme), UNITED KINGDON 53,000 Liquids Leasec
Guangzhou, CHIN/ 50,000 Liquids, Powder: Leasec
Baglan, UNITED KINGDOM 50,000 Liquids Leasec
Noda, JAPAN 49,000 Solids, Liquids, Powder Owned
Siegsdorf, GERMANY 42,000 Equipment Owned
Zutphen, NETHERLANDS 41,000 Medical Devices Leasec
Mexico City, MEXICO 40,000 Liquids, Powder: Owned
Maribor, SLOVENIA 39,000 Liquids, Powder: Owned
Leeds, UNITED KINGDOM 35,000 Liquids Owned
Pilar, ARGENTINA 30,000 Liquids, Powder: Owned
Shanghai, CHINA 27,000 Solids, Liquids, Powdel Owned
Perth, AUSTRALIA 27,000 Liquids, Powder: Owned
Singapore, SINGAPOR 25,000 Liquids, Powder: Owned
Seoul, SOUTH KORE# 22,000 Liquids, Powder: Owned
Acuna, MEXICO 21,000 Medical Devices Leasec
Racibor, POLANLC 20,000 Liquids Leasec
Mandras, GREECI 18,000 Liquids Owned
Varssesveld, NETHERLAND. 17,000 Medical Devices Leasec
San Jose, COSTA RIC 11,000 Liquids, Powder: Owned
Bogota, COLOMBIA 11,000 Liquids Leasec
Cikarang, INDONESIA 10,000 Solids, Liquids, Powdel Owned
Bangkok, THAILAND 10,000 Liquids, Powder: Owned
Manilla, PHILIPPINES 8,000 Liquids, Powder: Owned

Our manufacturing facilities are adequate to meeteaisting in-house production needs. We contioueavest in our plant sites to maintain
viable operations and to add capacity as necessanget business imperatives. A new manufacturiagt@and distribution center near
Shanghai, China is under construction with a pldrstart up in 2012.

Most of our manufacturing plants also serve agiligion centers. In addition, we operate distrititcenters around the world, most of which
are leased, and utilize third party logistics ss\providers to facilitate the distribution of quroducts and services. In the United States, our
sales and service associates are located in appately 90 leased offices. Additional sales offiaes located internationally.

Our corporate headquarters is comprised of thrggeeant multi-storied buildings located in downto®t Paul, Minnesota. The main 19-story
building was constructed to our specifications endased through 2013. Thereafter, it is subgehtltiple renewals at our option. The second
building is leased through 2011 with additionaliops available. The third building is owned. Theparate headquarters includes an employee
training center. A 90 acre campus in Eagan, Minteeisoowned and provides for future growth. Thedtafacility houses our research and
development and data center requirements as weéhagal of our administrative functions.
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Item 3. Legal Proceedings

Note 14, entitle“Commitments and Contingencies” located on pagefdfie Annual Report, is incorporated herein berefice.

Other matters arising under laws relating to prid@cof the environment are discussed at Item alfgve, under the heading “Environmental
and Regulatory Considerations.”

PART I

Iltem 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securities

Market Information : Our Common Stock is listed on the New York St&skchange under the symbol “ECL.” The Common Stecki$o
traded on an unlisted basis on certain other UrStates exchanges. The high and low sales pricesrafommon Stock on the consolidated
transaction reporting system during 2010 and 208@&\as follows:

2010 2009
Quarter High Low High Low
First $ 47.4C $ 40.6¢ $ 36.7¢ % 29.2i
Seconc $ 49.7C % 44.1C % 40.0¢ $ 34.11
Third $ 51.2: $ 4466 $ 478t % 36.8¢
Fourth $ 52.4¢ % 46.6¢ $ 46.8¢ $ 43.3¢

The closing Common Stock price on February 1, 2044 $50.62.

Holders: On February 1, 2011, we had 4,903 holders of @omStock of record.

Dividends: We have paid Common Stock dividends for 74 coutbee years. Quarterly cash dividends of $0.14gbare were declared in
February, May and August 2009. Cash dividends dfS®per share were declared in December 2009%-endiary, May and August 2010. A
dividend of $0.175 per share was declared in Deeer2@10.

Issuer Purchases of Equity Securities:

(d)

(c) Maximum number of
(@) Number of shares shares that may yet
Total number of (b) purchased as part of be purchased under
shares Average price paid publicly announced the plans or
Period purchased (1) per share (2) plans or programs(3) programs(3)
October -31, 201C 0 % 0 0 5,354,78.
November -30, 201C 12,90: $ 49.653: 0 5,354,78.
December -31, 201C 63,27¢ $ 49.123. 0 5,354,78.
Total 76,18. $ 49.213( 0 5,354,78.

(1) Includes 76,181 shares reacquired from employed@®adirectors as swaps for the cost of stock ogtior shares surrendered to satisfy
minimum statutory tax obligations under our staogentive plans.

(2) The average price paid per share includes brokeragenissions associated with publicly announced plarchases plus the value of
such other reacquired shares.

(3) As announced on February 26, 2010, our Board c¢dbirs authorized the repurchase of up to 10,000@@itional shares of Common
Stock, including shares to be repurchased undex Rib5-1. We intend to repurchase all shares uh@eauthorization, for which no
expiration date has been established, in open markgivately negotiated transactions, subjechtvket conditions.
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Item 6. Selected Financial Data

The comparative data for the years ended Decenihe03.0, 2009, 2008, 2007 and 2006 inclusive, vhie set forth under the heading
entitled “Summary Operating and Financial Data’alie! on pages 44 and 45 of the Annual Reportnaggporated herein by reference.

Iltem 7. Managements Discussion and Analysis of Financial Condition ahResults of Operations

The material appearing under the heading entitMarfagement’s Discussion & Analysis,” located ongzm§ through 20 of the Annual Report,
is incorporated herein by reference.

Iltem 7A. Quantitative and Qualitative Disclosuresabout Market Risk .

The material appearing under the heading entitMdrket Risk,” located on pages 18 and 19 of theushiReport is incorporated herein by
reference.

Item 8. Financial Statements and Supplementary Dat.

The financial statements and material which armtagral part of the financial statements listedemltem 15(a)(1) below and located on
pages 21 through 45 of the Annual Report, are pa@ted herein by reference.

Item 9. Changes in and Disagreements With Accountas on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Disclosure Controlsand Procedures : As of December 31, 2010, we carried out an evalnatinder the supervision and with the participatio
of our management, including our Chairman of tharm8pPresident and Chief Executive Officer and©hiief Financial Officer, of the
effectiveness of the design and operation of aseldsure controls and procedures (as such terefiised! in Rule 13a-15(e) under the
Securities Exchange Act of 1934 as amended). Baged that evaluation, our Chairman of the Boardskélent and Chief Executive Officer
and our Chief Financial Officer concluded that distlosure controls and procedures are effective.

Internal Control Over Financial Reporting : Our management is responsible for establishingnaaidtaining adequate internal control over
financial reporting. Under the supervision andwiie participation of our management, including @bairman of the Board, President and
Chief Executive Officer and our Chief Financial i0ffr, we conducted an evaluation of the effectigsne our internal control over financial
reporting based on the frameworkliernal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidrike
Treadway Commission. Based on our evaluation utiderframework, our management concluded thatmermal control over financial
reporting was effective as of December 31, 2010.
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The Company’s independent registered public acaogifirm, PricewaterhouseCoopers LLP, has audivedeffectiveness of the Company’s
internal control over financial reporting as of Batber 31, 2010. Their report, and our managemeort® can be found in our Annual Rep
the relevant portion of which has been filed asiBixl{13) to this Form 10-K and is incorporatedaiftem 8 of this Form 10-K.

During the period October 1 - December 31, 201éxeghvere no changes in our internal control ovarftial reporting that has materially
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

PART IlI

Item 10. Directors, Executive Officers of the Regirant and Corporate Governance.

Information about our directors is incorporatedréference from the discussion under the headingg®sal 1: Election of Directordcated ir
the Proxy Statement. Information about complianith @ection 16(a) of the Securities Exchange Act@84, as amended, is incorporated by
reference from the discussion under the headingti@e16(a) Beneficial Ownership Reporting Compti@hlocated in the Proxy Statement.
Information about our Audit Committee, includingetmembers of the Committee, and our Audit Commifitencial experts, is incorporated
by reference from the discussion under the hedflogporate Governance,” and sub-headings “Board @ittees” and “Audit Committee,”
located in the Proxy Statement. Information abaut@ode of Conduct is incorporated by referencenftbe discussion under the heading
“Corporate Governance Materials and Code of Coridacated in the Proxy Statement. Information meliag our executive officers is
presented under the heading “Executive OfficetthefRegistrant” in Part | on pages 12 through 1thisf Form 10-K, and is incorporated
herein by reference.

Item 11. Executive Compensation

Information appearing under the headings entitlexetutive Compensation” and “Director Compensatiogated in the Proxy Statement is
incorporated herein by reference. However, purstahtstructions to Item 407(e)(5) of Securitiesl @xchange Commission Regulation S-K,
the material appearing under the sub-heading “Cosgt®on Committee Report” shall not be deemed ttilegl” with the Commission, other
than as provided in this Item 11.

Iltem 12. Security Ownership of Certain BeneficialDwners and Management and Related Stockholder Matte .

Information appearing under the heading entitleglctBity Ownership” located in the Proxy Statemerihcorporated herein by reference.

Information appearing under the heading “Equity @enmsation Plan Information” located in the Proxgt&tment is incorporated herein by
reference.

A total of 470,166 shares of Common Stock held wydirectors and executive officers, some of whoaye deemed to be “affiliates” of the
Company, have been excluded from the computationasket value of our Common Stock on the cover pddkis Form 10-K. This total
represents that portion of the shares reporte@iasfizially owned by our directors and executivicefs as of June 30, 2010, which are
actually issued and outstanding.
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Item 13. Certain Relationships and Related Transaadns, and Director Independence

Information appearing under the headings entitRuector Independence Standards and Determinatiang™Related Person Transactions”
located in the Proxy Statement is incorporatedihdng reference.

Item 14. Principal Accounting Fees and Services

Information appearing under the heading entitleddih Fees” located in the Proxy Statement is inooaped herein by reference.

PART IV
Item 15. Exhibits, Financial Statement Schedules
@)(1) The following financial statements of the Companyg|uded in the Annual Report, are incorporated itém 8 hereol
0] Consolidated Statement of Income for the years@mEember 31, 2010, 2009 and 2008, Annual Report
page 21
(i) Consolidated Balance Sheet at December 31, 201Q@0® Annual Report page <
(i) Consolidated Statement of Cash Flows for the yeaded December 31, 2010, 2009 and 2008, AnnualrR
page 23
(iv) Consolidated Statement of Comprehensive Incomeegudy for the years ended December 31, 2010, 20
2008, Annual Report page
(v) Notes to Consolidated Financial Statements, AnReglort pages 25 through ¢
(vi) Report of Independent Registered Public Accourfiimm, Annual Report page 4
(b)(2) All financial statement schedules are omitted bsedhey are not applicable or the required infoiomais shown in th

consolidated financial statements or the accompanyotes to the consolidated financial statemeitsignificant
majority-owned subsidiaries are included in the filed coidstéd financial statemen

The following documents are filed as exhibits tis tReport. We will, upon request and payment @deriot exceeding
the rate at which copies are available from theu8ges and Exchange Commission, furnish copiesnyfof the
following exhibits to stockholder:

(3)A.

(A)A.

Restated Certificate of Incorporation of Ecolab. |edfective as of May 6, 2010 — Incorporated bigrence to
Exhibit (3) of our Form -K dated May 6, 201(

By-Laws, as amended through February 26, Z— Incorporated by reference to Exhibit (3) of our fadi-K
dated February 26, 201

Common Stocl- see Exhibits (3)A and (3)t

Form of Common Stock Certificate effective Augus2@10 — Incorporated by reference to Exhibit (#dor
Form 1(-Q for the quarter ended June 30, 2(

Rights Agreement, dated as of February 24, 200@yd@n Ecolab Inc. and Computershare Investor Sesyic
LLC, as Rights Agent, which includes the followieghibits thereto: (i) Exhibit A — Form of Certifitaof
Designation, Preferences and Rights of Series AodRarticipating Preferred Stock and (
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(10)A.

F.

Exhibit B— Form of Rights Certificat— Incorporated by reference to Exhibit (4)C of ourrAd.(-K Annual
Report for the year ended December 31, 2

Amended and Restated Indenture, dated as of JaBuafp1, between Ecolab Inc. and The Bank of Nerk
Trust Company, N.A. (as successor in interestRoMorgan Trust Company, National Association aadiB
One, NA) as Trustee - Incorporated by referendextuibit (4)(A) of our Current Report on Form 8-Ktedd
January 23, 200:

Supplemental Indenture, dated as of February 8,20€tween Ecolab Inc. and The Bank of New YorksT
Company, N.A., as Trustee — Incorporated by refezen Exhibit 4.2 of our Form 8-K dated February 8,
2008.

Form of 4.875% Note due February 15, 2— Included in Exhibit (4)E abowt

Copies of other constituent instruments definirgyrights of holders of our lo-term debt are not filed herewit
pursuant to Section (b)(4)(iii) of Item 601 of Réalion S-K, because the aggregate amount of seudtithorized
under each of such instruments is less than 108tiofotal assets on a consolidated basis. We wyithh request by the
Securities and Exchange Commission, furnish taCamission a copy of each such instrum

@)

(i)

(iii)

Multicurrency Credit Agreement, dated as of Septen®®, 1993, as amended and restated as of J2064,
among Ecolab Inc., the financial institutions pahgreto as Banks from time to time, the finantiatitutions
party thereto as Issuing Banks from time to timiéib@nk, N.A., as administrative agent for the Bsuakad
Issuing Banks thereunder, Citibank InternationaCPas agent for the Banks in connection with certdithe
Eurocurrency Advances, and JPMorgan Chase Bank, Hsfsyndication agent 4rcorporated by reference
Exhibit (10) of our Form -K dated June 1, 200

Extension Confirmation Notice, dated May 14, 20@7der the Multicurrency Credit Agreement, datedfas
September 29, 1993, as amended and restated aseo1,J2006 —ncorporated by reference to Exhibit (10
our Form &K dated May 14, 200"

Increase of Commitments Agreement dated as of @ct®®, 2007 by and among Ecolab Inc., Citibank,.\
JPMorgan Chase Bank, N.A., Credit Suisse, Caynlands Branch, National Association, Wells FargoBan
National Association, ABN AMRO Bank N.A., Bank oferica, N.A. and Barclays Bank PLC, as increa
banks, and Citibank, N.A., as agent — Incorpordtgdeference to Exhibit (10) of our Form 10-Q foet
quarter ended September 30, 2C

Documents comprising global Commercial Paper Prog

@)

U.S. $200,000,000 Eu-Commercial Paper Programr

(@) Amended and Restated Dealer Agreement dated 2 Desre205 between Ecolab Inc. (as Guarantor),
Ecolab B.V. and Ecolab Holding GmbH (as Issuershl&b Inc., Credit Suisse First Boston (Europe)
Limited (as Arranger), and Citibank Internationld pnd Credit Suisse First Boston (Europe) Limitasl
Dealers) — Incorporated by reference to Exhibi)B()(a) of our Form 1K Annual Report for the ye
ended December 31, 20(

(b) Amended and Restated Note Agency Agreement datefizaBecember 2005 between Ecolab Inc.,
Ecolab B.V. and Ecolab Holding GmbH (as Issuers) @itibank, N.A. as Issue and Paying Agent —
Incorporated by reference to Exhibit (10)B(i)(b)afr Form 10-K Annual Report for the year ended
December 31, 200!
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(c) Deed of Covenant made on 2 December 2005 by EdatapEcolab B.V. and Ecolab Holding Gml—
Incorporated by reference to Exhibit (10)B(i)(c)aafr Form 10-K Annual Report for the year ended
December 31, 200!

(d) Deed of Guarantee made on 2 December 2005 — Inaigzbby reference to Exhibit (10)B(i)(d) of our
Form 1(-K Annual Report for the year ended December 3152

(i) U.S. $600,000,000 U.S. Commercial Paper Pro¢

(@ Form of Commercial Paper Dealer Agreement for £P@gram. The dealers for the program are
Citigroup Global Markets Inc., J.P. Morgan Secastinc., Wells Fargo Securities, LLC and Banc of
America Securities LLC - Incorporated by referetew&xhibit (10)A(ii)(a) of our Form 10-Q for the
guarter ended June 30, 20

(b) Issuing and Paying Agency Agreement dated as gfllyl 2000 between Ecolab Inc. and J.P. Mol
Chase Bank, N.A. (as successor to Bank One, NdthAssciation) as Issuing and Paying Agent -
Incorporated by reference to Exhibit (L0)A(ii)(f)aur Form 1-Q for the quarter ended June 30, 2(

C. 0] Ecolab Inc. 1997 Stock Incentive Plan, as AmendetiRestated as of August 18, 2000 - Incorporated by
reference to Exhibit (10) of our Form-Q for the quarter ended September 30, 2

(i) Non-Statutory Stock Option Agreement as in effectgmants through May 12, 2000 — Incorporated by
reference to Exhibit (10)B(i) of our Form -Q for the quarter ended June 30, 2(

(i) Non-Statutory Stock Option Agreement as in effectgiants beginning May 13, 2000 through May 10, 2002
— Incorporated by reference to Exhibit (10)B(ii) afrd~orm 1(-Q for the quarter ended June 30, 2(

D. 0] 1995 Nol-Employee Director Stock Option Pl— Incorporated by reference to Exhibit (10)D(i) ofr«
Form 1(-K Annual Report for the year ended December 3162

(i) Amendment No. 1 to 1995 N-Employee Director Stock Option Plan effective Fetop25, 200(-
Incorporated by reference to Exhibit (10)E(ii) efrd-orm 10-K Annual Report for the year ended
December 31, 199!

(i) Amendment No. 2 to 1995 Non-Employee Director StOgition Plan effective May 11, 2001ncorporated b
reference to Exhibit (10)G(iii) of our Form -K Annual Report for the year ended December 3122

(iv) Amendment No. 3 to 1995 Non-Employee Director StOgition Plan, adopted October 31, 2008 —
Incorporated by reference to Exhibit (10)D of owriis 1(-K Annual Report dated December 31, 2C

E. 0] Ecolab Inc. 2001 Non-Employee Director Stock Optmil Deferred Compensation Plan as amended efectiv
May 1, 2004 — Incorporated by reference to ExHib¥)H(ii) of our Form 10-K Annual Report for theare
ended December 31, 20(

(i) Amendment No. 1 adopted December 15, 2004 to Edotat?001 No-Employee Director Stock Option a
Deferred Compensation Plan, as amended and resfféetive May 1, 2004, with respect to the Amenidab:
Creation Act of 2004 — Incorporated by referenc&xaibit (10)F(ii) of our Form 10-K Annual Repourfthe
year ended December 31, 20
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(iii)

(iv)

v)

(vi)

(vii)

Master Agreement Relating to Options (as in effemiugh May 7, 2004— Incorporated by reference
Exhibit (10)D(i) of our Form 1-Q for the quarter ended June 30, 2(

Master Agreement Relating to Periodic Options,raeraded effective as of May 1, 20— Incorporated b
reference to Exhibit (10)D(ii) of our Form -Q for the quarter ended June 30, 2(

Amendment No. 2 to Ecolab Inc. 2001 I-Employee Director Stock Option and Deferred Comptas Plan
as amended effective May 2, 2008 — IncorporateceBsrence to Exhibit (10)A of our Form 10-Q for the
guarter ended September 30, 2(

Amendment No. 1 to Master Agreement Relating tadeler Options, as amended effective May 2, 2008 —
Incorporated by reference to Exhibit (10)B of owrda 1(-Q for the quarter ended September 30, 2

Amendment No. 3 to Ecolab Inc. 2001 Non-Employee@br Stock Option and Deferred Compensation Plan
(as Amended and Restated Effective as of May 142660 Incorporated by reference to Exhibit (10)EX aif
our Form 1K Annual Report for the year ended December 3182

Note Purchase Agreement, dated as of July 26, B9@6d among Ecolab Inc. and the Purchasers pgeetgto—
Incorporated by reference to Exhibit (10) of ourR@&-K dated July 26, 200t

Form of Director Indemnification Agreement. Sulostally identical agreements are in effect as tcheaf our director:
— Incorporated by reference to Exhibit (10)I of owrfa 1(-K Annual Report for the year ended December 3132

(i)

(ii)

(i)

(iv)

v)

Ecolab Executive Death Benefits Plan, as amendddeamtated effective March 1, 1994 — Incorporated b
reference to Exhibit (L0)H(i) of our Form 10-K ArailReport for the year ended December 31, 2006a5ee
Exhibit (10)N hereof

Amendment No. 1 to Ecolab Executive Death Ben&fit, effective July 1, 199— Incorporated b
reference to Exhibit (10)H(ii) of our Form -K Annual Report for the year ended December 3181

Second Declaration of Amendment to Ecolab Execubigath Benefits Plan, effective March 1, 1¢
Incorporated by reference to Exhibit (10)H(iii)@fir Form 10-K Annual Report for the year ended
December 31, 199:i

Amendment No. 3 to the Ecolab Executive Death BenBfan, effective August 12, 2005 — Incorporabgd
reference to Exhibit (10)B of our Forn-K dated December 13, 20C

Amendment No. 4 to the Ecolab Executive Death BenBfan, effective January 1, 2005 — Incorpordtged
reference to Exhibit (10)H(v) of our Form-K Annual Report for the year ended December 3192

Ecolab Executive Long-Term Disability Plan, as ageshand restated effective January 1, 1994 — Irzatpd by
reference to Exhibit (10)I of our Form 10-K Annudreport for the year ended December 31, 2004. SeeEadhibit (10)
N hereof.

Ecolab Financial Counseling Plan effective Jandar3005— Incorporated by reference to Exhibit (10)J of
Form 1(-K Annual Report for the year ended December 3182

Ecolab Supplemental Executive Retirement Plan (AeAded and Restated effective as of December 3D):
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L. Ecolab Mirror Savings Plan (As Amended and Restaffsttive as of January 1, 2005). Incorporateddigrence t
Exhibit (10)L of our Form 1-K Annual Report for the year ended December 3182

M. Ecolab Mirror Pension Plan (As Amended and Restefixttive as of December 31, 201

N. Ecolab Inc. Administrative Document for N-Qualified Plans (Amended and Restated effectivef dsnuary 1, 200¢
— Incorporated by reference to Exhibit (10)N of oo 1(-K Annual Report for the year ended December 3182

O. Ecolab Inc. Management Performance Incentive Rla@mended and restated on February 27, — Incorporated b
reference to Exhibit (10) of our Forn-K dated May 8, 200¢

P. Ecolab Inc. Change in Control Severance Compens&titicy, as amended and restated effective Fepa&Gr2010—
Incorporated by reference to Exhibit (10) of ourrR@&-K dated February 26, 201

Q. Description of Ecolab Management Incentive F— Incorporated by reference to Exhibit (10)Q of oorrh 1(-K
Annual Report for the year ended December 31, 2

R. 0] Ecolab Inc. 2002 Stock Incentive Pl— Incorporated by reference to Exhibit (10) of oured.(-Q for the
guarter ended June 30, 2C

(i) Non-Statutory Stock Option Agreement as in effect fiangs beginning May 11, 2002 through August 12,3
— Incorporated by reference to Exhibit (10)A(i) ofrdtorm 1(-Q for the quarter ended June 30, 2(

(iii) Non-statutory Stock Option Agreement as in effectdants beginning August 13, 2003 — Incorporated by
reference to Exhibit (10)A(ii) of our Form -Q for the quarter ended June 30, 2(

S. 0] Ecolab Inc. 2005 Stock Incentive Plan — Incorpatdig reference to Exhibit (10)A of our Form 8-K ekt
May 6, 2005

(i) Amendment No. 1 to Ecolab Inc. 2005 Stock InceniNan, adopted October 31, 2008 — Incorporated by
reference to Exhibit (10)V(ii) of our Form -K Annual Report for the year ended December 3182

(iii) Sample form of Non-Statutory Stock Option Agreemamder the Ecolab Inc. 2005 Stock Incentive Plan in
effect for grants prior to October 31, 2008 — Irpmated by reference to Exhibit (10)B of our ForK 8ated
May 6, 2005

(iv) Sample form of No-Statutory Stock Option Agreement under the Ecoteth 2005 Stock Incentive Plan
effect for grants after October 31, 2008 — Incogped by reference to Exhibit (10)V(iv) of our Foii-K
Annual Report for the year ended December 31, 2

v) Sample form of Restricted Stock Award Agreementaurtde Ecolab Inc. 2005 Stock Incentive Plan —
Incorporated by reference to Exhibit (10)W(iii)afir Form 10-K Annual Report for the year ended
December 31, 2001

(vi) Sample form of Performance Based Restricted StatkAfreement under the Ecolab Inc. 2005 St
Incentive Plan — Incorporated by reference to Eil{tD) of our Form 10-Q for the quarter ended
September 30, 200

T. 0] Ecolab Inc. 2010 Stock Incentive Plan — Incorpatdig reference to Exhibit (10)A of our Form 8-K ekt
May 6, 2010

(i) Sample form of No-Statutory Stock Option Agreement under the Ecofeab 201C
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(13)

(14)A.

(14)B.

(21)
(23)
(24)
(31)
(32)

(101)

Stock Incentive Pla— Incorporated by reference to Exhibit (10)B of owri €-K dated May 6, 201(

(i) Sample form of Restricted Stock Award Agreementaurtde 2010 Stock Incentive Plan — Incorporated by
reference to Exhibit (10)C of our Forr-K dated May 6, 201(

(iv) Sample form of Performan-Based Restricted Stock Award Agreement under tlodalbdnc. 2010 Stoc
Incentive Plar— Incorporated by reference to Exhibit (10)D of owra &-K dated May 6, 201(

(v) Sample form of Restricted Stock Unit Award Agreemamder the Ecolab Inc. 2010 Stock Incentive f—
Incorporated by reference to Exhibit (10)A of owrifs 1(-Q for the quarter ended September 30, 2

Policy on Reimbursement of Incentive Payments atbptecember 4, 20(— Incorporated by reference to Exhibit (
W of our Form 1-K Annual Report for the year ended December 3182

Those portions of our Annual Report to Stockholderghe year ended December 31, 2010 which am@rjrecated by
reference into Parts | and Il here

Code of Conduc— Incorporated by reference to Exhibit (99)A of oarf 1(-K Annual Report for the year end
December 31, 200:

Code of Ethics for Senior Officers and Finance Asses— Incorporated by reference to Exhibit (99)B of owria 1(-
K Annual Report for the year ended December 3132

List of Subsidiaries

Consent of Independent Registered Public Accouriing at page 30 hereof is filed as a part hel
Powers of Attorney

Rule 13i-14(a) Certifications

Section 1350 Certification

Interactive Data File
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EXECUTIVE COMPENSATION PLANS AND ARRANGEMENTS

Included in the preceding list of exhibits are tbbowing management contracts or compensatorygptararrangements:

Exhibit No. Description
(10)C. Ecolab Inc. 1997 Stock Incentive Pl:

(10)E. Ecolab Inc. 2001 Nc-Employee Director Stock Option and Deferred Compgos Plan
(10)G. Form of Director Indemnification Agreemel

(10)H. Ecolab Executive Death Benefits Pl

(20)1. Ecolab Executive Lor-Term Disability Plan

(10)J. Ecolab Executive Financial Counseling Pl

(10)K. Ecolab Supplemental Executive Retirement F

(10)L. Ecolab Mirror Savings Plal

(10)M. Ecolab Mirror Pension Plal

(10)N. Ecolab Inc. Administrative Document for N-Qualified Plans
(10)0. Ecolab Inc. Management Performance Incentive |

(20)P. Ecolab Inc. Change in Control Severance Compens&tidicy.
(10)Q. Description of Ecolab Inc. Management IncentivenF

(10)R. Ecolab Inc. 2002 Stock Incentive Pl

(10)s. Ecolab Inc. 2005 Stock Incentive Pl:

(20)T. Ecolab Inc. 2010 Stock Incentive Pl

(10)U. Policy on Reimbursement of Incentive Payme

28




Table of Contents
SIGNATURES

Pursuant to the requirements of Section 13 or 1&i(the Securities Exchange Act of 1934, Ecolab has duly caused this report to be signed
on its behalf by the undersigned, thereunto duth@rized, on the 28 day of February, 2011.

ECOLAB INC.
(Registrant

By: /s/Douglas M. Baker, J
Douglas M. Baker, Ji
Chairman of the Board, Preside
and Chief Executive Office

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed belpthe following persons on behalf of
Ecolab Inc. and in the capacities indicated, on2th® day of February 2011.

/s/Douglas M. Baker, J Chairman of the Board, President
Douglas M. Baker, J and Chief Executive Office
(Principal Executive Officer and Directc

/s/Steven L. Fritz: Chief Financial Officer

Steven L. Fritze (Principal Financial Officer

/s/John J. Corkreg Vice President and Corporate Controller
John J. Corkrea (Principal Accounting Officer

/s/James J. Seife Directors

James J. Seife

as attorney-in-fact for:

Barbara J. Beck, Les S. Biller, Jerry A.
Grundhofer, Arthur J. Higgins, Joel W.
Johnson, Jerry W. Levin, Robert L. Lumpkins,
C. Scott O’Hara, Victoria J. Reich and John J.
Zillmer
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&GRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-8 (Regish Nos. 2-90702; 33-18202; 33-
55986; 33-56101; 333-95043; 333-109890; 33-34066151; 333-18627; 333-109891; 33-39228; 33-568238:70835; 33-60266; 333-
95041; 333-18617; 333-79449; 333-40239; 333-95B833:50969; 333-58360; 333-97927; 333-115567; 3FB42Z; 333-129428; 333-
140988; 333-115568; 333-132139; 333-147148; 33B363333-163838; 333-165130; 333-165132; and 33FH46) of Ecolab Inc. of our
report dated February 25, 2011 relating to the cliteted financial statements and the effectiveioégsternal control over financial reporting,
which appears in the Annual Report to Shareholdengh is incorporated in this Annual Report oniRdr0-K.

/s/ PricewaterhouseCoopers L
PricewaterhouseCoopers LI
Minneapolis, Minnesota
February 25, 2011
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EXHIBIT INDEX

The following documents are filed as exhibits tis tReport.

Exhibit No. Document

Method of Filing

3 A. Restated Certificate of Incorporation of Ecolab.)
P
effective as of May 6, 201

B. By-Laws, as amended through February 26, 2
4 A. Common Stock
B. Form of Common Stock Certificate effective August 4
2010.
C. Rights Agreement, dated as of February 24, 200@ydmn

Ecolab Inc. and Computershare Investor Service§, lds
Rights Agent, which includes the following exhibiitereto:
(i) Exhibit A — Form of Certificate of Designation,
Preferences and Rights of Series A Junior Particiga
Preferred Stock and (ii) Exhibit B — Form of Rights
Certificate.

D. Amended and Restated Indenture dated as of JaBuary
2001 between Ecolab Inc. and The Bank of New Y atsT
Company, N.A. (as successor to J.P. Morgan Trust
Company, National Association and Bank One, NA as
Trustee.

E. Supplemental Indenture, dated as of February 8.
between Ecolab Inc. and The Bank of New York Trust
Company, N.A., as Truste

F. Form of 4.875% Note due February 15, 2C

Incorporated by reference to Exhibit (3) of our fadi-K
dated May 6, 201(

Incorporated by reference to Exhibit (3) of our fadi-K
dated February 26, 201

See Exhibits (3)A and (3)E

Incorporated by reference to Exhibit (4) of ourfAdt0-
Q for the quarter ended June 30, 2(

Incorporated by reference to Exhibit (4)C of ourrc

10-K Annual Report for the year ended December 31,
2005.

Incorporated by reference to Exhibit (4)(A) of our
Current Report on Form 8-K dated January 23, 2001.

Incorporated by reference to Exhibit 4.2 of ourFamm
8-K dated February 8, 2008.

Included in Exhibit (4)E abovt
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(10)

A. (i)

(ii)

(iii)

(i)

Multicurrency Credit Agreement, dated as of Septer
29, 1993, as amended and restated as of June@,, 200
among Ecolab Inc., the financial institutions pahgreto
as Banks from time to time, the financial institunt party
thereto as Issuing Banks from time to time, Citlhan
N.A., as administrative agent for the Banks anditgs
Banks thereunder, Citibank International PLC, anag
for the Banks in connection with certain of the
Eurocurrency Advances, and JPMorgan Chase Bank,
N.A., as syndication ager

Extension Confirmation Notice, dated May 14, 2(C
under the Multicurrency Credit Agreement, datedfas
September 29, 1993, as amended and restated aseol
2006.

Increase of Commitments Agreement dated as of @c
29, 2007 by and among Ecolab Inc., Citibank, N.A.,
JPMorgan Chase Bank, N.A., Credit Suisse, Cayman
Islands Branch, National Association, Wells Fargmi
National Association, ABN AMRO Bank N.A., Bank
America, N.A. and Barclays Bank PLC, as increasing
banks, and Citibank, N.A., as age

Documents comprising global Commercial Paper
Programs

U.S. $200,000,000 Eu-Commercial Paper Programn

Incorporated by reference to Exhibit (10) of ourE-K
dated June 1, 2006.

Incorporated by reference to Exhibit (10) of ourrR&-K
dated May 14, 2007.

Incorporated by reference to Exhibit (10) of ourmRd.(-
Q for the quarter ended September 30, 2007.

Incorporated by reference to Exhibit (10)B(i)(a)onir

(a) Amended and Restated Dealer Agreement dated 2
December 2005 between Ecolab Inc. (as Guarantor),
Ecolab B.V. and Ecolab Holding GmbH (as Issuers),
Ecolab Inc., Credit Suisse First Boston (Europe)
Limited (as Arranger), and Citibank Internationdd p
and Credit Suisse First Boston (Europe) Limited (as
Dealers)

Form 10-K Annual Report for the year ended December
31, 2005.

Incorporated by reference to Exhibit (10)B(i)(b)aufr
Form 10-K Annual Report for the year ended December
31, 2005.

(b) Amended and Restated Note Agency Agreement
dated as of 2 December 2005 between Ecolab Inc.,
Ecolab B.V. and Ecolab Holding GmbH (as Issuers)
and Citibank, N.A. as Issue and Paying Ag
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(ii)

(ii)

(iii)

(ii)

(i)

(c) Deed of Covenant made on 2 December 2005 by

Ecolab Inc., Ecolab B.V. and Ecolab Holding GmbH.

Deed of Guarantee made on 2 December 2

(d)

U.S. $600,000,000 U.S. Commercial Paper Prog
(@) Form of Commercial Paper Dealer Agreement fi
(2) Program. The dealers for the program are @itig
Global Markets Inc., J.P. Morgan Securities Inc.,
Wells Fargo Securities, LLC and Banc of America
Securities LLC

(b)

Issuing and Paying Agency Agreement dated ¢

July 10, 2000 between Ecolab Inc. and J.P. Morgan

Chase Bank, N.A. (as successor to Bank One, N&
Association) as Issuing and Paying Ag¢

Ecolab Inc. 1997 Stock Incentive Plan, as Amenaet
Restated as of August 18, 20!

Non-Statutory Stock Option Agreement as in effect
grants through May 12, 200

Non-Statutory Stock Option Agreement as in effect
grants beginning May 13, 2000 through May 10, 2(

1995 Nor-Employee Director Stock Option Ple

Amendment No. 1 to 1995 Non-Employee Director Stock

Option Plan effective February 25, 2000.

Amendment No. 2 to 1995 N-Employee Director Stoc
Option Plan effective May 11, 2001.

Incorporated by reference to Exhibit (10)B(i)(c)cafr
Form 10-K Annual Report for the year ended December
31, 2005

Incorporated by reference to Exhibit (10)B(i)(d)anfr
Form 10-K Annual Report for the year ended December
31, 2005.

Incorporated by reference to Exhibit (1L0)A(ii)(d)cur
Form 10-Q for the quarter ended June 30, 2003.

Incorporated by reference to Exhibit (10)A(ii) () aur
Form 10-Q for the quarter ended June 30, 2003.

Incorporated by reference to Exhibit (10) of ourad.(-Q
for the quarter ended September 30, 2!

Incorporated by reference to Exhibit (10)B(i) of ¢torm
1C-Q for the quarter ended June 30, 2(

Incorporated by reference to Exhibit (10)B(ii) afrd~orm
1C-Q for the quarter ended June 30, 2(

Incorporated by reference to Exhibit (10)D(i) ofr dtorm
10-K Annual Report for the year ended December 31,
2006.

Incorporated by reference to Exhibit (10)E(ii) afrd-orm
10-K Annual Report for the year ended December 31,
1999.

Incorporated by reference to Exhibit (10)G(iii)afr Forn
10-K Annual Report for the year ended December 31,
2002.
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(iv)

E. (i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(ii)

(i)

Amendment No. 3 to 1995 N-Employee Director Stoc
Option Plan, adopted October 31, 20

Ecolab Inc. 2001 Nc-Employee Director Stock Option a

Deferred Compensation Plan as amended effectivelay

2004.

Amendment No. 1 adopted December 15, 2004 to Edotab

2001 Non-Employee Director Stock Option and Deférre

Compensation Plan, as amended and restated effddty 1.

2004, with respect to the American Jobs CreationoAc
2004.

Master Agreement Relating to Options (as in effeaugh
May 7, 2004)

Master Agreement Relating to Periodic Options,rasredec
effective as of May 1, 200.

Amendment No. 2 to Ecolab Inc. 2001 -Employee
Director Stock Option and Deferred Compensatiom Pda
amended effective May 2, 20C

Amendment No. 1 to Master Agreement Relating todeler
Options, as amended effective May 2, 2(

Amendment No. 3 to Ecolab Inc. 2001 Non-Employee
Director Stock Option and Deferred Compensatiom Pes
Amended and Restated Effective as of May 1, 2(

Note Purchase Agreement, dated as of July 26, B9G@Hd
among Ecolab Inc. and the Purchasers party the

Form of Director Indemnification Agreement. Subsity
identical agreements are in effect as to each oflvactors.

Ecolab Executive Death Benefits Plan, as amendé
restated effective March 1, 1994. See also Ex(IfijN
hereof.

Amendment No. 1 to Ecolab Executive Death Bené&fit,
effective July 1, 1997.

Second Declaration of Amendment to Ecolab Exect
Death Benefits Plan, effective March 1, 1998.

Incorporated by reference to Exhibit (10)D of oot 1(-
K Annual Report dated December 31, 2C

Incorporated by reference to Exhibit (10)H(ii) afrd~orm
10-K Annual Report for the year ended December 31,
2003.

Incorporated by reference to Exhibit (10)F(ii) afrd-orm
10-K Annual Report for the year ended December 31,
2004.

Incorporated by reference to Exhibit (10)D(i) ofr dtorm
1C-Q for the quarter ended June 30, 2(

Incorporated by reference to Exhibit (10)D(ii) afrd~orm
1C-Q for the quarter ended June 30, 2(

Incorporated by reference to Exhibit (10)A of oarif 1(-
Q for the quarter ended September 30, 2008.

Incorporated by reference to Exhibit (10)B of owrra 10-
Q for the quarter ended September 30, 2

Incorporated by reference to Exhibit (10)E(vii)afr
Form 10-K Annual Report for the year ended December
31, 2008

Incorporated by reference to Exhibit (10) of ourR@K
dated July 26, 200t

Incorporated by reference to Exhibit (10)I of owrf 1(-
K Annual Report for the year ended December 3132

Incorporated by reference to Exhibit (10)H(i) ofr dtorm
10-K Annual Report for the year ended December 31,
2006. See also Exhibit (10)N here

Incorporated by reference to Exhibit (10)H(ii) afrd-orm
10-K Annual Report for the year ended December 31,
1998.

Incorporated by reference to Exhibit (10)H(iii) adfr Forr
10-K Annual Report for the year ended December 31,
1998.
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(iv)

v)

R. (i)

(ii)

(i)

Amendment No. 3 to the Ecolab Executive Death Ben
Plan, effective August 12, 200

Amendment No. 4 to the Ecolab Executive Death Ben
Plan, effective January 1, 2005.

Ecolab Executive Long-erm Disability Plan, as amended .
restated effective January 1, 1994. See also BxHi0)N
hereof.

Ecolab Financial Counseling Plan (Effective Janugr005)
Ecolab Supplemental Executive Retirement Plan

Amended and Restated effective as of December(8D)z

Ecolab Mirror Savings Plan (Amended and Restattattfe
as of January 1, 200t

Ecolab Mirror Pension Plan (Amended and Restattstttafe
as of December 31, 201

Ecolab Inc. Administrative Document for Non-Quadii
Plans (Amended and Restated effective as of Jariyary
2005).

Ecolab Inc. Management Performance Incentive Ris
amended and restated on February 28, 2

Ecolab Inc. Change in Control Severance Compens
Policy, as amended and restated effective Feb2@&r2010.

Description of Ecolab Management Incentive P

Ecolab Inc. 2002 Stock Incentive Pl:

Non-statutory Stock Option Agreement as in effect fiangs
beginning May 11, 2002 through August 12, 2C

Non-statutory Stock Option Agreement as in effect fiangs
beginning August 13, 200

Incorporated by reference to Exhibit (10)B of owrra €-
K dated December 13, 20C

Incorporated by reference to Exhibit (10)H(v) of &Giorm
10-K Annual Report for the year ended December 31,
2009.

Incorporated by reference to Exhibit (10)I of owrif 10-
K Annual Report for the year ended December 314200
Incorporated by reference to Exhibit (10)J of oarrf 1(-
K Annual Report for the year ended December 3182
Filed herewith electronically

Incorporated by reference to Exhibit (10)L of owrif 1(-
K Annual Report for the year ended December 3182
Filed herewith electronically

Incorporated by reference to Exhibit (10)N of owrfa 10-
K Annual Report for the year ended December 318200

Incorporated by reference to Exhibit (10) of ourR@K
dated May 8, 200¢

Incorporated by reference to Exhibit (10) of ourR@K
dated February 26, 201

Incorporated by reference to Exhibit (10)Q of oorr 1(-
K Annual Report for the year ended December 3182

Incorporated by reference to Exhibit (10) of our®d.(-Q
for the quarter ended June 30, 2C

Incorporated by reference to Exhibit (10)A(i) ofrdtorm
1C-Q for the quarter ended June 30, 2(

Incorporated by reference to Exhibit (10)A(ii) afrd~orm
1C-Q for the quarter ended June 30, 2(
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(13)

S.

(i)

(ii)

(iii)

(iv)

v)

(vi)

(i)

(ii)

(i)

(iv)

v)

Ecolab Inc. 2005 Stock Incentive Pl:

Amendment No. 1 to Ecolab Inc. 2005 Stock Inceniamn,
adopted October 31, 20C

Sample form of No-Statutory Stock Option Agreement un
the Ecolab Inc. 2005 Stock Incentive Pl

Sample form of NorBtatutory Stock Option Agreement un
the Ecolab Inc. 2005 Stock Incentive Plan in effecigrants
after October 31, 200:

Sample form of Restricted Stock Award Agreementauride
Ecolab Inc. 2005 Stock Incentive Plan.

Sample Form of Performance Based Restricted Stmitk
Agreement under the Ecolab Inc. 2005 Stock Incerfilan.
Ecolab Inc. 2010 Stock Incentive Pl:

Sample form of Norstatutory Stock Option Agreement un

the Ecolab Inc. 2010 Stock Incentive Pl

Sample form of Restricted Stock Award Agreementauride
2010 Stock Incentive Pla

Sample form of Performance-Based Restricted Staghrd
Agreement under the Ecolab Inc. 2010 Stock Incerfilan.

Sample form of Restricted Stock Unit Award Agreeinen
under the Ecolab Inc. 2010 Stock Incentive F

Policy on Reimbursement of Incentive Payments aztbpt
December 4, 2008.

Those portions of our Annual Report to Stockholderghe
year ended December 31, 2010 which are incorpotat
reference into Parts | and Il here

Incorporated by reference to Exhibit (10)A of owari &-
K dated May 6, 200=

Incorporated by reference to Exhibit (10)V of oarif 1(-
K Annual Report for the year ended December 3182

Incorporated by reference to Exhibit (10)B of owrra €-
K dated May 6, 200¢

Incorporated by reference to Exhibit (10)V(iv) afrd-orm
10-K Annual Report for the year ended December 31,
2008.

Incorporated by reference to Exhibit (10)W(iii) adr
Form 10-K Annual Report for the year ended December
31, 2006,

Incorporated by reference to Exhibit (10) of our®Rd.(-Q
for the quarter ended September 30, 2!

Incorporated by reference to Exhibit (10)A of owrif &-
K dated May 6, 201(

Incorporated by reference to Exhibit (10)B of owrra 8-
K dated May 6, 201(

Incorporated by reference to Exhibit (10)C of oorrh 8-
K dated May 6, 201(

Incorporated by reference to Exhibit (10)D of oworiis 8-
K dated May 6, 201(

Incorporated by reference to Exhibit (10)A of owari 10-
Q for the quarter ended September 30, 2

Incorporated by reference to Exhibit (10)W of owriA
10-K Annual Report for the year ended December 31,
2008.

Filed herewith electronically
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(14)A. Code of Conduct. Incorporated by reference to Exhibit (99)A of owari 10-
K Annual Report for the year ended December 3132

(14)B. Code of Ethics for Senior Officers and Finance Agses. Incorporated by reference to Exhibit (99)B of owrr 10-
K Annual Report for the year ended December 3132

(21) List of Subsidiaries Filed herewith electronically

(23) Consent of Independent Registered Public Accourfiing ai  See page 30 hereof.

page 30 hereof is filed as a part her

(24) Powers of Attorney Filed herewith electronically

(32) Rule 13i-14(a) Certifications Filed herewith electronically

(32) Section 1350 Certification Filed herewith electronically

(101) Interactive File Date Filed herewith electronically




EXHIBIT (10)K
ECOLAB SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

(As Amended and Restated Effective December 31, ZI)1




ECOLAB SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
(As Amended and Restated Effective as of Decembet,322010)

WHEREAS, the Company previously established thddc8upplemental Executive Retirement Plan (thariBlto provide
additional retirement benefits in consideratiorsefvices performed and to be performed by certaitigipants for the Company and certain
related corporations; and

WHEREAS, the American Jobs Creation Act of 2004, R08-357 (the “AJCA”") added a new Section 409AHhe Code,
which significantly changed the Federal tax lawleable to “amounts deferred” under the Plan aftecember 31, 2004; and

WHEREAS, before the issuance by the U.S. Treasudytlae Internal Revenue Service (the “IRS”) of iptetive guidance
with respect to Code Section 409A, the Company aeeithe Plan to temporarily freeze the accrualERB Benefits hereunder as of
December 31, 2004; and

WHEREAS, the IRS and U.S. Treasury subsequentliessegulations and other guidance regarding tipginements of and
compliance with Code Section 409A; and

WHEREAS, the Board of Directors of the Company died and authorized appropriate officers of the Gamy to amend tf
Plan to (a) reinstate the accrual of SERP Benefifsctive retroactively as of January 1, 2005 @yccomply, with respect to the Non-Grand
fathered SERP Benefits, with the requirements afeC8ection 409 and guidance issued thereunder; and

WHEREAS, the Plan was amended and restated imtitety, effective as of January 1, 2005; and

WHEREAS, the Board of Directors of the Company atitted the appropriate officers of the Companyneead the Plan
(i) to use the lump sum actuarial factors to deteenthe annual installment payment amount (inclgdin increase in installment payments that
were commenced prior to January 1, 2011), ando(ifclude an actuarial increase in the non-graheéfad portion of any payments that are
required to be deferred as a result of the fivey&gy redeferral rule to a date that is after #terlof Separation from Service or age 62.

NOW, THEREFORE, pursuant to Section 1.3 of the Rlath Section 5.1 of the Ecolab Inc. Administraid@cument for
Non-Qualified Benefit Plans, the Company hereby amemdsrestates the Plan in its entirety, effectvefaDecember 31, 2010, to read as
follows:

ARTICLE |
PREFACE
Section 1.1 Effective Date
(1) The effective date of this amended wstated Plan is December 31, 2010.
(2 The benefit, if any, payable withpest to a former Executive who Retired or died prioJanuary 1, 2005 (and

who is not rehired by a member of the Controlleduprthereafter) shall be determined by, and paa&toordance with, the terms and
provisions of the Plan as in effect prior to Jagugr2005, subject to Sections 1.4 and 3.3(2)k0)twithstanding any provision of the Plan to
the contrary, an Executive’s SERP Benefit (whictswemporarily frozen from December 31, 2004




through December 31, 2008) shall be retroactivdjysted on January 1, 2009 to reflect the bengdit would have been accrued by the
Executive under the Plan, in accordance with Se@i&, during the period commencing on Januanf@52nd ending on the earlier of
December 31, 2008 or the date on which the Exestéikminated his services with the Employers asrmaployee.

Section 1.2 Purpose of the Plafhe purpose of this Plan is to provide additiartirement benefits for certain management
and highly compensated employees of the Companypghiorm management and professional functionghi®@iCompany and certain related
entities.

Section 1.3 Administrative Documerithis Plan includes the Ecolab Inc. Administratiocument for Non-Qualified Benefit
Plans (the “Administrative Document”), which is arporated herein by reference.

Section 1.4 American Jobs Creation @004 (AJCA).

Q) To the extent applicable, it is irded that the Plan (including all Amendments theretmnply with the provisions
of Code Section 409A, as enacted by the Americas @yeation Act of 2004, P.L. 108-357 (the “AJCASY, as to prevent the inclusion in
gross income of any amount of SERP Benefit acchagdunder in a taxable year that is prior to tkakiée year or years in which such amol
would otherwise be actually distributed or madeilatate to the Executives. The Plan shall be adstémed in a manner that will comply with
Code Section 409A, including regulations or anyeotjuidance issued by the Secretary of the Treamuoythe Internal Revenue Service with
respect thereto (collectively with the AJCA, th®9R Guidance”). All Plan provisions shall be imgegted in a manner consistent with the
409A Guidance.

(2) The Administrator shall not take awtion hereunder that would violate any provisibi©ode Section 409A. The
Administrator is authorized to adopt rules or regiohs deemed necessary or appropriate in conmewitb the 409A Guidance to anticipate
and/or comply with the requirements thereof (in@hgdany transition or grandfather rules thereunder)

3) Notwithstanding any provision of tAk&an, any Grandfathered SERP Benefits (includingRume-Retirement SERP
Benefits attributable thereto) shall continue taybgerned by the law applicable to nonqualifiededefd compensation prior to the addition of
Section 409A to the Code and shall be subjecteédelms and conditions specified in the Plan afect prior to January 1, 2005, except as
otherwise provided herein. Notwithstanding anywsion of the Plan to the contrary, neither the @amy nor the Administrator guarantee to
any Executive or Death Beneficiary any specific¢éarsequences of participation in or entitlemerdrtoeceipt of benefits from, the Plan, and
each Executive or the Executive’s Death Beneficirall be solely responsible for payment of anys$asr penalties incurred in connection
with his participation in the Plan.

ARTICLE Il
DEFINITIONS

Words and phrases used herein with initial capétéérs which are defined in the Pension Plan erAtiministrative
Document are used herein as so defined, unlessrosizespecifically defined herein or the contexdaely indicates otherwise. The following
words and phrases when used in this Plan wittelrgtipital letters shall have the following respecmeanings, unless the context clearly
indicates otherwise:




Section 2.1 “ Actuarial Equivaleéndr “ Actuarially Equivalent” A benefit is the “Actuarial Equivalent” of artegr benefit if,
on the basis of Actuarial Factors, the presentasbf such benefits are equal.

Section 2.2 “ Actuarial Factdrshall mean the actuarial assumptions set fortxhibit A which is attached to and forms a
part of this Plan.

Section 2.3 “ Cash Balance Particigasitall mean an Executive for whom a Retirementd\rtt is maintained under the
Pension Plan.

Section 2.4 “ Death Beneficiaty

The term “Death Beneficiary” shall mean the benaficdesignated under this Plan and the Mirror RenBlan. The designation of a
Death Beneficiary may be made, and may be revoketianged only by an instrument (in form prescribgddministrator) signed by the
Executive and delivered to the Administrator durihg Executive’s lifetime. If the Executive is mad on the date of his death and has been
married to such spouse throughout the one-yeangberniding on the date of his death, his designati@nDeath Beneficiary other than, or in
addition to, his spouse under the Plan shall natffeetive unless such spouse has consented imgvtd such designation. Any Mirror Pens
Benefits remaining to be paid after the death Death Beneficiary (or a contingent Death Benefigiam the extent designated by the
Executive) shall be paid to the Death Beneficiapstate. If no Death Beneficiary is designatedhieyExecutive or all the designated Death
Beneficiaries predeceased the Executive, the EixetsiDeath Beneficiary shall be his spouse, artéfe is no surviving spouse, then the
Executive’s estate. The most recent Death Berefiadesignation on file with the Administrator whilé given effect, and in the event of
conflicting forms files simultaneously under thig®and Mirror Pension Plan, the Death Beneficidggignation under this Plan will govern.

Section 2.5 “ Disabilityor “ Disabled” shall mean any medically determinable physicahnental impairment that can be
expected to result in death or can be expecteastddr a continuous period of not less than sixtig, where such impairment causes the
Executive to be unable to perform the duties ofpaisition of employment or any substantially simpasition of employment.

Section 2.6 “ Executiveshall mean an Employee who is an elected corpofiter of an Employer and who is selected by
Administrator to participate in the Plan or suchestEmployee who is selected by the Chief Execufiffecer of the Company to participate in
the Plan.

Section 2.7 “ Final Average Compensatishall mean the average of an Executive’s Annuah@ensation (as defined in the
Administrative Document but as modified by the neamitence) for the five (5) consecutive Plan Ye&employment with the Employers
preceding the date on which the Executive termihhie services with all Employers as an employegeatth (including the year in which the
Executive so terminated his service or death) whields the highest average compensation. Notteititsng the foregoing, for purposes of
calculating the Final Annual Compensation of a Died Executive, the rules applicable for deterngrtime Final Annual Compensation for
persons who accrue benefits under the Final Ave@Gaapensation formula specified in Section 4.éhefPension Plan shall apply. If an
Executive has been employed by the Employers fmrend of less than five (5) Plan Years precedirggdate on which the Executive
terminated his services with all Employers or dekthal Average Compensation shall be calculaténubie Executive’s total period of
employment with the Employers (calculated using plete months of employment).

Section 2.8 “ Grandfathered SERP Beriefnall mean the portion of an Executive’s SERP éitithat is deemed to have been
deferred (within the meaning of the 409A Guidanaajer the Plan




before January 1, 2005 and that is equal to theeptesalue as of December 31, 2004 of the vest&PIEenefit to which the Executive would
be entitled under the Plan, as in effect on Oct8hb@004, if the Executive voluntarily terminatedmoyment with the Controlled Group
without cause on December 31, 2004 and receiveyment, on the earliest possible date allowed uthdePlan, of his SERP Benefit in the
form with the maximum value. A Grandfathered SEHR#Pefit shall be increased in subsequent yeargualeéhe present value of the benefit
the Executive actually becomes entitled to receivéhe form and at the time actually paid, deteedi under the terms of the Plan as in effect
on October 3, 2004, without regard to any servieaeslered or Compensation increases applicable Béeember 31, 2004.

Section 2.9 “ Mirror Pension Benéfgthall mean one-twelfth (I/12th) of the annuabidienefit payable to an Executive under
the Ecolab Mirror Pension Plan calculated on alsitifg annuity basis commencing at age 65, asrasted by the Administrator.

Section 2.10 “ Nerandfathered SERP Benéfishall mean any SERP Benefit that is not a Grathéfed SERP Benefit.

Section 2.11 “ Pension Benéfithall mean one-twelfth (1/12th) of the annuahtgtensions paid or payable to the Executive
under any pension plan (other than the Ecolab §avitan, as such plan may be amended from timmn&) sponsored by a member of the
Controlled Group which satisfies the qualificati@gyuirements of the Code calculated on a singdedlifnuity basis commencing at age 65, as
determined by the Administrator including (a) potgal payments from any former pension plan or fonpnefit sharing plan which reduces the
pension payable under the Pension Plan, or (b) pais1of Retirement Account benefits under the RenBian.

Section 2.12 “ Pldhshall mean this Ecolab Supplemental ExecutiverBaent Plan, as it may be amended from time te.tim

Section 2.13 “ Primary Insurance Amotshall mean the monthly primary social security liemne which the Executive will b
entitled at age 65, determined in accordance withilit B which is attached to and forms a parttos tPlan.

Section 2.14 “ Retiremehor “ Retired.” The Retirement of an Executive shall occur upantermination of employment for
any reason other than death or Disability on ardft) his attainment of age 55 and the completfoet least 10 Years of Eligibility Service, or
(2) his attainment of age 65. For purposes ofrdéteng Retirement under this Plan, the employnwérat Disabled Executive shall be deemed
to have terminated “for reasons other than Disgbitivelve months after the Executive becomes Dis@gbprovided he does not resume active
employment with the Controlled Group before sucteda

Section 2.15 “ Savings Plan Ben&Bhall mean the benefit payable to the Executalewdated as of July 1, 1994 in accordance
with Exhibit C which is attached to and forms atpdrthis Plan.

Section 2.16 “ Separation from Service to “ Separate from Serviceshall mean any termination of employment with the
Controlled Group due to retirement, death, disgbdr other reason; provided, however, that no Ssjmn from Service is deemed to occur
while the Executive (1) is on military leave, sielave, or other bona fide leave of absence that doeexceed six (6) months (or, in the case of
Disability, twelve (12) months), or if longer, tperiod during which the Executive’s right to reemphent with the Controlled Group is
provided either by statute or by contract, or @)tiues to perform services for the Controlled @prat an annual rate of fifty percent (50%) or
more of the average level of services performed theeimmediately preceding 36-month period (orftileperiod in which the Executive
provided services (whether as an employee or asd@pendent contractor) if the
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Executive has been providing services for less 8@months). With respect to the terms of the Riéecting Non-Grandfathered SERP
Benefits, any reference to “termination of emplowitién the Plan shall mean Separation from Seragelefined in this Section. Whether an
Executive has incurred a Separation from Serviedl ble determined in accordance with the 409A Guiga

Section 2.17 “ SERP Benéfihall mean the retirement benefit determined uidécle IIl.
Section 2.18 “ SERP PRetirement Benefit shall mean the pre-retirement benefit determineder Article 1V.
Section 2.19 “ Specified Employeshall mean “Specified Employee” as defined in #tdministrative Document.
Section 2.20 “ Year of Benefit Servite
Q) An Executive shall be credited witleoyear of Benefit Service for each year of “CrediService” (or such other

defined term which is used to determine servicebfarefit accrual purposes) as defined by and @eédd the Executive under the Pension
Plan. Notwithstanding the foregoing, for purposgésalculating Years of Benefit Service for a C&8stlance Participant, the rules applicable
for determining Credited Service under the PenBilam for persons who accrue benefits under the Pwerage Compensation formula
specified in Article 4 of the Pension Plan shalblsgp

(2) A Disabled Executive shall continoeatcrue Years of Benefit Service during the peabtivelve months followin
the date on which he becomes Disabled for purpafséstermining the amount of his SERP Benefit hedeu.

3) In no event shall an Executive’s Yeaf Benefit Service under the Plan exceed thB6) (ears.
Section 2.21 “ Year of Eligibility Serac”
Q) An Executive shall be credited witleoYear of Eligibility Service for each year of “@muous Service” (or such

other defined term which is used to determine serfar vesting purposes) as defined by and cretiit¢ide Executive under the Pension Plan.

(2) A Disabled Executive shall continoeatcrue Years of Eligibility Service during thesfitwelve months of his
Disability for purposes of determining his vestaterest in of his SERP Benefit hereunder.

Section 2.22 “ Year of Past Service Qrédieans the excess, if any, of the thirty (30) eafrBenefit Service required to earn
the maximum SERP Benefit hereunder over the numb¥ears of Benefit Service it would be possibletfee Executive to accumulate by his
attainment of age 65 or, if later, the date offkétirement.

ARTICLE I
SERP BENEFITS

Section 3.1 Participation

Q) Commencement of ParticipatioAny Employee who as of the Effective Date isaatigipant in the Plan, shall
continue to participate, subject to Subsection @)y other Employee
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shall become a participant in the Plan as of ttst flate on or after the Effective Date on whichishan Executive.

2 Termination of ParticipationAn Executive shall cease to be a participatihé@Plan on the earliest to occur of
(a) the date the Executive ceases to be employ¢deb@ontrolled Group or dies before becoming vkstenis SERP Benefit, or (b) the date on
which the Executive’s SERP Benefit is distributeahfi the Plan.

Section 3.2 Amount of SERP BenefitSach vested Executive shall, upon terminatioaroployment (Separation from Serv
with respect to the Non-Grandfathered SERP Benéf#)entitled to a SERP Benefit which shall be aheteed as hereinafter provided.

(1) The SERP Benefit shall be a montelyrement benefit payable in the form of a fiftegrar (15) certain benefit
commencing upon the Executive’s attainment of egedual to the sum of (a) and (b), where:

(@) = one-twelfth (1/12" ) of the Executiv&Final Average Compensation, multiplied by twogeet (2%) for each of tt
Executive’s Years of Benefit Service (up to a maximof thirty (30)), reduced by (i) the Pension B#néi) the
Mirror Pension Benefit, (iii) fifty percent (50%¥ the Primary Insurance Amount, and (iv) the SasiRtan Benefit;
and

the difference between (i) one-twelfth (12 )ld Executive’'s Final Average Compensation, and(ig-twelfth
(1/12% ) of the Executive’s Annual Compensationtfa Plan Year in which the Executive commenced eympént
with the Controlled Group, such difference muligliby one percent (1%) for each of the ExecutiYefars of Past
Service Credit (if any).

(b)

(2) For purposes of Subsection (I)(b){fithe Executive was not an Employee for thererfilan Year, his Annual
Compensation for such Plan Year shall be annuabzséd on the number of days employed by the CedrGroup out of a Plan Year of 365
days.

(3) Notwithstanding anything in this Sent3.2 to the contrary, in no event will any Exttee’'s SERP Benefit be less
than such Executive’s Grandfathered SERP Benefit.

4 Notwithstanding the foregoing prowiss of this Section 3.2, the SERP Benefit shafrbeen as of December 31,
2020. In connection with the freezing of benefitraals under the SERP as of December 31, 202(glying the formula in Section 3.2(1),
Executive’s Final Average Compensation, Years afdéi¢ Service, Pension Benefit, Mirror Pension B@nErimary Insurance Amount and
Savings Plan Benefit will each be determined aBexfember 31, 2020 (or if earlier, as of the Exe®usi termination of employment
(Separation from Service with respect to the Noar@fathered SERP Benefit)).

Section 3.3 Time of Payment
() Grandfathered SERP Benefithe provisions of this Section 3.3(1) shall pgablely with respect to the portion of

an Executive’s SERP Benefit that is a Grandfath&ERP Benefit. Payment of any portion of an Exeeld SERP Benefit that is a Non-
Grandfathered SERP Benefit shall be made in acocsdwith Section 3.3(2).
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(@) In General An Executive’s SERP Benefit shall be paid or cwence to be paid within 90 days after the latahef
date the Executive attains age 65 or the dateeoE#ecutive’s Retirement. Notwithstanding the fimiag, if payment at such time is
prevented due to reasons outside of the Admingstsatontrol, the SERP Benefits shall commenceet@did as soon as practicable
after the end of such 90-day period, and the fiasstment hereunder shall include any SERP Bendfitpaid as a result of the delay in
payment.

(b) Early CommencementNotwithstanding the provisions of Subsectior(d)1Lpf this Section, upon the written reqt
of the Executive (on a form prescribed by the Adstmtor) which is filed with the Administrator prito the Executive’s termination
of employment with the Controlled Group becausgwebluntary termination, death or Disability orlaeast one (1) year prior to the
Executives voluntary Retirement, the Administrator may,tsxdomplete and sole discretion, commence paynfehe(SERP Benefi
to the Executive at a specified date which is @fterExecutive’s Retirement but prior to the Exaalis attainment of age 65;
provided, however, that the amount of the SERP festeall be reduced by one/two hundred and eigiht{#/280th) for each month
that the date of the commencement of the SERP Bempeécedes the date on which the Executive \télim age 62.

2 NonGrandfathered SERP BenefitsThe provisions of this Section 3.3(2) shall ggmlely with respect to the
portion of an Executive’s vested SERP Benefit tha Non-Grandfathered SERP Benefit. Payment pipantion of an Executive’s SERP
Benefit that is a Grandfathered SERP Benefit dmlnade in accordance with Section 3.3(1).

(@) In General Except as provided in subsection (b), an Exeeigivested Non-Grandfathered SERP Benefit shall be
paid or commence to be paid on the first day othivel month following the month in which occurttater of the date on which the
Executive (i) attains age 55 or (ii) Separates f@envice, subject to Section 3.3(2)(d), Sectiorf3(d) and 3.4(2)(c) (as applicable).
The amount of any such SERP Benefit paid befor&ttexutive’s attainment of age 65 shall be redumedne/two hundred and
eightieth (1/280th) for each month that the dat¢hef commencement of the SERP Benefits precedatatbeon which the Executive
will attain age 62.

(b) Cash Balance Participar® Cash Balance Participant’s Non-GrandfathereRB Benefit shall be paid or
commence to be paid on the first day of the thimhth following the month in which the Executive &egtes from Service, subject to
Section 3.3(2)(d) and Section 3.4(2)(d) (as applea

(c) Certain Transition Distributions terminated Executives

0] An Executive who Separated from $safter December 31, 2004 and before Decembe2(®18 and has
commenced payments of his Grandfathered SERP Bgmaefiny time before December 31, 2008, shalivedds Non-
Grandfathered SERP Benefit (if any), for which Ehescutive’s SERP Benefit is retroactively adjugpedsuant to Section 1.1
on January 1, 2009, in the same form and at the $iame as the Executive’s Grandfathered benefiijesti to Section 3.3(2)
(d). Notwithstanding the foregoing, a Cash BalaRasticipant’s Non-Grandfathered SERP Benefit dhalpaid on March 1,
2009, subject to Section 3.3(2)(d).

(i) An Executive who Separated from Sesvafter December 31, 2004 and before Decembe2(®18 and has
not before December 31, 2008 commenced paymetnis dfon-Grandfathered SERP Benefit, shall receigeNon-
Grandfathered SERP




Benefit, for which the Executive’s SERP Benefitesroactively adjusted pursuant to Section 1.2amudry 1, 2009, in a
single lump sum on March 1, 2009.

(d) Payment Delay for Specified Employeééotwithstanding any provision of the Plan, pantseo a Specified
Employee shall be made or commence on the latégttbie date specified in Section 3.3(2)(a), (bja), (ii) the date specified in
Section 3.4(2)(d)(i), if the Executive made an gtetpursuant to such section, or (iii) the dat ik six (6) months after the Specified
Employee’s Separation From Service; provided, h@rethat if the Executive dies before the date ifigelcin (i), (i) or (iii), the
Executive’s benefit shall be paid or commence endéite specified in Section 4.2. The first paynmeatie to the Specified Employee
following the 6-month delay shall include any SEB&hefit payments that were not made as a restitteofielay in payment pursuant
to this paragraph (d), with interest at an annatd of five percent (5%) compounded annually. Nthstanding the foregoing, this
paragraph (d) shall not apply to any Executivenitioe date of his Separation from Service, thekstd¢the Company and Controlled
Group members is not publicly traded on an estiadtissecurities market (within the meaning of theAlGuidance).

(e) Actuarial Adjustment for Delay on Acwmt of Election Under Section 3.4(2)(d)(i}f an Executive’s election under
Section 3.4(2)(d)(i) delays the commencement okbitnbeyond the later of the Executive’s Separatiom Service or the date on
which the Executive attains age 62, then such liteniifbe actuarially increased using the Actuéfactors for lump sum
calculations, as in effect on the date the bepefjiments were originally scheduled to be paid onrcenced to be paid, provided,
however, in no event will the interest rate exceeden and one-half percent (72%).

Section 3.4 Form of Payment

(1) Grandfathered SERP Benefithe provisions of this Section 3.4(1) shall pgablely with respect to the portion of
an Executive’s SERP Benefit that is a Grandfath&ERP Benefit.

(@) In General An Executive who does not want his SERP Benefite paid in the form of the 15-year certain biénef
described in Section 3.2 may elect to receive BRI Benefit in any of the optional forms of benpfiyment which are permitted
under the Pension Plan. Any such optional foresfefit shall be the Actuarial Equivalent of theRFEBenefit payable to the
Executive in the form specified in Section 3.2.

(b) Lump Sum Payment

0] Notwithstanding the provisions oft$section (I)(a) of this Section, an Executive migceto receive the
SERP Benefit in the form of a single lump sum pagine

(i) The lump sum payment described iragaaph (b)(i) of this Subsection shall be caladdby converting
the Executive’s SERP Benefit (calculated in accocgawith the provisions of Section 3.2) at the timiche commencement
of such Benefit into a lump sum amount of equivalatuarial value when computed using the Actudéadtors specified in
Exhibit A for this purpose, and then applying tee percent (10%) reduction, if applicable, providfl@din Subsection (c) of
this Section.

(i) Notwithstanding any provision of tian to the contrary, in the event the equivadetharial value of the
Executive’s SERP Benefit, when computed using the
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Actuarial Factors specified in Exhibit A for thisigpose, does not exceed $25,000, such Benefitlsbgaid in the form of a
single lump sum payment.

(c) Form/Timing of Election Any election of an optional form of benefit mist in writing (on a form provided by the
Administrator) and filed with the Administrator prito the Executive’s termination of employmenthatihe Controlled Group because
of involuntary termination, death or Disability air least one (1) year prior to the Executive’s ntdly Retirement. Any such election
may be changed at any time and from time to tinteouit the consent of any existing Death Benefic@rgny other person (except as
described in Section 2.2), by filing a later signeitten election with the Administrator; providétat any election made less than one
(1) year prior to the Executive’s voluntary Retirmh shall not be valid, and in such case, paynteit Be made in accordance with
the latest valid election of the Executive. Nohgtinding the foregoing, an Executive shall be jtegthto make an election to rece
his SERP Benefit in the form of a lump sum paynweithin the one (1) year period prior to his volurtéermination if (and only if)
the amount of the SERP Benefit payable to the Biexis reduced by ten percent (10%).

(2) NonrGrandfathered SERP BenefitsThe provisions of this Section 3.4(2) shall gmmlely with respect to the
portion of an Executive’'s SERP Benefit that is axMerandfathered SERP Benefit.

(@) Normal Payment FormUnless an Executive makes an election purswaféttion 3.4(2)(b) or (e), the Executive’s
Non-Grandfathered SERP Benefit will be paid toExecutive in the form of annual installment paynsgualyable over a period often
(10) years, the amount of which is Actuarially Bagiént to the SERP Benefit calculated under Se@ian

(b) Optional Forms of Benefitln lieu of the normal form of payment, an Exéeaitmay make or change an election to
receive his Non-Grandfathered SERP Benefit in drteefollowing Actuarially Equivalent optional fors of benefit:

0] A single life annuity payable monthb the Executive during the Executive’s life antling on the date of
the Executive’s death.

(i) A reduced joint and survivor annufigyable monthly to the Executive during the Exeels life, and afte
the Executive’s death, payable monthly to the Exeels spouse who survives the Executive in the amequal to 50%,
75% or 100% (as the Executive elects) of such redilitetime monthly amount.

(iii) A reduced life and period certainnaiity payable monthly to the Executive during thes&utives life, with
payment thereof guaranteed to be made for a pefitide (5) or ten (10) years, as elected by thediive, and, in the event
of the Executive’s death before the end of sucbr3:0- year period, payable in the same reduceduanfor the remainder of
such 5- or 10-year period, to the Death Beneficilrgignated by the Executive.

(iv) Annual installment payments payalndhte Executive over a period of five (5) or tef)(§ears, as elected
by the Executive.

(v) A single lump sum payment.




(c) Mandatory Lump SumNotwithstanding any provision of the Plan to toatrary, in the event that the present v
of the Executive’'s Non-Grandfathered SERP Benefitsdnot exceed $25,000 at the time of distribusoich Non-Grandfathered
SERP Benefit shall be paid in the form of a sirlgtap sum payment on the date of the Executive’sa&pn from Service (or, if
necessary for administrative reasons, within theogeafter such Separation from Service that emdthe earlier of (i) 90 days or
(ii) the first day of the third month following thaonth in which occurs the date of the Executi&eparation from Service), subject to
Section 3.3(2)(d).

(d) Election of Optional Form of PaymenAn election of an optional form of payment mhstin writing (on a form
provided by the Administrator) and must satisfy fibléowing requirements:

0] Except as provided in Section 3.4€2)if an Executive wishes to elect an optionaif@f payment under
Section 3.4(2)(b) above (other than the normal fofrpayment) or wishes to change his election madker Section 3.4(2)
(e) (other than an election change described itid®e8.4(2)(d)(ii)), the election must be filed tvithe Administrator at least
twelve (12) months before the Executive’s Sepandfiom Service. The most recent election on filthvihe Administrator
(that was filed at least twelve (12) months betbeeExecutive’s Separation from Service and thaiaias on file with the
Administrator as of the date of Separation fromvige) shall be given effect and become irrevocall¢he date of the
Executive’s Separation from Service. No electitedfless than twelve (12) months before the Exeels Separation from
Service shall have any force or effect, exceptrasiged in Section 3.4(2)(d)(ii). The payment puast to an election made
under this Section 3.4(2)(d)(i) shall be made angwnce on the first day of the month coincidenhwitimmediately
following the fifth anniversary of the original canencement date specified in Section 3.3(2)(a) p(a® applicable).

(i) An Executive who elected, pursuanBection 3.4(2)(d)(i) or 3.4(2)(e), a life annuitym of payment
(within the meaning of the 409A Guidance) descrilme8ection 3.4(2)(b)(i), (ii) or (iii), may, at grime before the date of
Separation from Service, change that annuity fofpagment to an Actuarially Equivalent life annuftym of payment,
provided the commencement date for such annuitgpasified in, respectively, Section 3.4(2)(d){i)Section 3.4(2)(e),
remains unchanged.

(e) Transition ElectionsNotwithstanding any provision of the Plan, ame&utive who is an active employee of the
Company or a member of the Controlled Group duttiregelection period designated by the Administragading no later than
December 31, 2008, may make an election to ret¢es/Blon-Grandfathered SERP Benefit in one of th&opl forms specified in
Section 3.4(2)(b), commencing on the date specifiedection 3.3(2)(a) or(b) (as applicable); pr@ddhowever, that such election
shall not apply if the Executive Separates fromvigeron or before December 31, 2008 and is subjettte provision of Section 3.3(2)
(c). The transition election must be made in wgtion a form provided by the Administrator anédilwith the Administrator within
the designated transition election period. Thediteon election made pursuant to this paragrapm@y not cause any amount to be
paid in 2008 if not otherwise payable and may &yl payment of any amount that is otherwise payabR008.

® Coordination of Payment ElectionghwiMirror Pension Plan If an Executive is also a participant in the idir
Pension Plan, the Executive’s Non-GrandfathereddviiPension Benefit and the Non-Grandfathered SB&f#fit will be paid in the
same form and at the same
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time. If an Executive makes an election of anaml payment form pursuant to Section 3.4(2)(kthefPlan or Section 3.3(2)(b) of
the Mirror Pension Plan, the most recent electilea fwith the Administrator under either this Planthe Mirror Pension Plan at least
twelve (12) months before the Separation from Ser{or, if applicable, at a date specified in pesp (d)(ii) of this Subsection) that
remains on file with the Administrator on the daf&Separation from Service will govern the form dimde of payment under the Ple

In the event of conflicting election forms filedrailtaneously under this Plan and the Mirror Pen§itam, the election filed under this
Plan shall govern.

Section 3.5 Death After Commencemeridaf-Grandfathered SERP Benefitdf an Executive dies after commencing
payment of his Non-Grandfathered SERP Benefit utiteePlan but before his entire Non-GrandfatheeRS Benefit is distributed, payments
to the Executive’s Death Beneficiary (if any) Wik made (a) in accordance with the elected optifmnal of payment described in Section 3.4
(2)(b)(ii) or (iii) (if elected), or (b) ninety (90days after the Executive’s death in the form efrgle lump sum, calculated using the Actuarial
Factors in effect on the date of distribution hi¢ tExecutive elected one of the optional formsayfrpent described in Section 3.4(b)(iv).

Section 3.6 Adjustment to Annual Inistent Payments Commencing Prior to January 1, 20if payment of an Executive’s

Non-Grandfathered SERP Benefit commenced after Jariy&§05 but prior to January 1, 2011 in the fofrarmual installment payments
over a period of five (5) or ten (10) years, then

@ The Executive’s annual installmenympants will be recalculated as of the original paytncommencement date
using the Plan’s Actuarial Factors for lump suntohldtions and any increase in the amount of each sistallment will be paid as follows:

(@) The increase in the annual installimémat were payable prior to January 1, 2011 vélpaid in a single lump sum
amount during the calendar quarter beginning Jgnla2011 and ending March 31, 2011; and

(b) Each annual installment due on cerafanuary 1, 2011 will be adjusted to includeiticeease resulting from the
recalculation.

ARTICLE IV
SERP PRERETIREMENT BENEFITS

Section 4.1 Eligibility The Death Beneficiary of an Executive who diésrdbecoming vested in his SERP Benefits (inclgt
the Death Beneficiary of an Executive who dies w/hi¢ is Disabled) but prior to commencing to ree@ERP Benefits hereunder shall be
entitled to receive the SERP Pre-Retirement Bendéscribed in Section 4.2 in lieu of any otherdfigm described in the Plan.

Section 4.2 Amount, Form and TimingS&RP PreRetirement Benefits

() Grandfathered SERP BenefiA Death Beneficiary who is eligible for a SERfefRetirement Benefit hereunder
shall receive the portion of such SERP Pre-RetirgrBenefit that is based on the Executive’s Gratidfiied SERP Benefit in accordance with
this Subsection (1). The SERP Pre-Retirement Bethet is based on the Executive’s GrandfatheeRB Benefit shall be calculated in
accordance with, and payable at the same timeexwe |t as provided in Section 3.4(l)(b)) in the samanner as, the pre-retirement death

benefits and (if applicable) the optional deathdfits described in the Pension Plan, as deterntigetie Administrator. Notwithstanding the
foregoing, the Death
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Beneficiary of a Cash Balance Participant whoigilele for a SERP Pre-Retirement Benefit, shaleree such Benefit in the form of a lump
sum payment.

(2) NorGrandfathered SERP BenefitA Death Beneficiary who is eligible for a SERRMRetirement Benefit
hereunder shall receive the portion of such SERPR#tirement Benefit that is based on the Execlstivested Non-Grandfathered SERP
Benefit as follows.

(@) If an Executive (i) is not married thre date of his death, (ii) has been marrieddes lthan one year prior to his
death and designates a Death Beneficiary otherhisaspouse, or (iii) has been married for at least year prior to his death and the
Executive’s spouse consents to the Executive’ggdasion of a Death Beneficiary other than the spptise Executive’s Death
Beneficiary shall receive his benefit in an amofcatuarially Equivalent to the survivor benefit detened as if the Executive had
Separated from Service on the earlier of the dikéscactual Separation from Service or the datei@feath, elected to receive his
Non-Grandfathered SERP Benefit in the form of a thigrlife annuity with (A) a five (5) year certasurvivor benefit if the Executive
had Separated from Service before attaining agersS@) a ten (10) year certain survivor benefithe Executive had attained age 55
while an Employee, had survived to age 55 and liedl ichmediately following his payment commencendate. The Non-
Grandfathered SERP Pre-Retirement Benefit shabidie in the form of an Actuarially Equivalent siagump sum payment on the
first day of the third month after the later of th&te on which the Executive would have attainezi%fgjor the date of the Executive’s
death.

(b) If an Executive who dies after becogwested in his SERP Benefit is married on the déhis death and paragr:
(a) does not apply to him, then the Executive'vising spouse shall receive the SERP Pre-RetireiBengfit as follows:

0] If the Executive had Separated frBervice before attaining age 55, the Executivetaisp shall receive a
reduced annuity payable monthly to the Executigpsuse during his life, commencing on the first dathe third month
following the later of the date on which the Exéoeitwould have attained age 55 or the date of thextive’s death and
ending on the date of the Executive’s spouse’shdealculated as if the Executive had Separated Bervice on the earlier
of the date of the Executive’s death or actual Bgjmm from Service, elected a joint and 50% swwannuity form of
payment described in Section 3.4(2)(b)(ii), surdite age 55 and died on the date following the payntommencement
date.

(i) If the Executive had attained agevdiile an Employee, the Executive’s spouse shabike a reduced
annuity payable monthly to the Executive’s spouseng his life, commencing on the first day of tfethe third month after
the date of the Executive’s death, calculated #eifExecutive had died immediately after commemgiayments in the form
of an immediate joint and 100% survivor annuitynfioof payment described in Section 3.4(2)(b)(ii).

(c) Notwithstanding the foregoing, (iXlite SERP Pre-Retirement Benefit under this Sulmse(2) is payable to a Cash-
Balance Participant, such benefit will be distrézlito the Executive’s Death Beneficiary in the farhan Actuarially Equivalent
single lump sum 90 days after the Executive’s deatl (i) if the present value of the SERP PreirRetent Benefit under this
Subsection (2) payable to any Executive not deedrib (i) does not exceed $25,000, such benefitbgidistributed to the Executive’
Death Beneficiary in the form of an Actuarially Begient single lump sum on the first day of thedhinonth following the later of tt
date on which the Executive would have attainedsigef the date of the Executive’s death.
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ARTICLE V
VESTING

Section 5.1 Vesting

1) In General Except as provided in Subsections (2) and (3hisfSection, an Executive shall become vesteldn
SERP Benefits upon (a) his attainment of age 63ewhithe employ of the Controlled Group, (b) hitaenment of age 55 while in the employ
of the Controlled Group and his completion of 1Cakeof Eligibility Service, or (c) his attainmerftage 55 during the first twelve-month
period of his Disability and his completion of 1@&fs of Eligibility Service.

(2) Forfeiture Provision

(@) Notwithstanding the provisions of Settion (1) hereof, but subject to the requiremehfsaragraph (b) of this
Subsection, the Employers shall be relieved of@bligation to pay or provide any future SERP Betsedr SERP Pre-Retirement
Benefits under this Plan and shall be entitlecetmver amounts already distributed if, withoutwhréten consent of the Company, the
Executive, whether before or after termination wvtite Controlled Group (i) participates in dishogeftaud, misrepresentation,
embezzlement or deliberate injury or attemptedrinjin each case related to the Company or a Cliedr&roup member, (i) comm
any unlawful or criminal activity of a serious negu(iii) commits any intentional and deliberatedch of a duty or duties that,
individually or in the aggregate, are materialefation to the Executive’s overall duties or (ivatarially breaches any confidentiality
or noncompete agreement entered into with the Cagnpaa Controlled Group member. The Employerdl $laave the burden of
proving that one of the foregoing events have aeclr

(b) Notwithstanding the foregoing, an Eixiéve shall not forfeit any portion of his SERPrigéits or SERP Pre-
Retirement Benefits under paragraph (a) of thiss8ation unless (i) the Executive receives reasenadsice in writing setting forth
the grounds for the forfeiture, (i) if requestedtbe Executive, the Executive (and/or the Exe&lsicounsel or other representative
granted a hearing before the full Board of Direstoirthe Company (the “Board”) and (iii) a majordf/the members of the full Board
determine that the Executive violated one or méth@ provisions of paragraph (a) of this Subsectio

3) Acceleration of VestingNotwithstanding the provisions of Subsectionh&jeof, the SERP Benefits of the
Executives (a) who are employed by the Controlledup on the date of a Change in Control or (b) whamployment with the Company was
terminated prior to a Change in Control but thedttiwe reasonably demonstrates that the terminatonrred at the request of a third party
who has taken steps reasonably calculated to effec€hange in Control, shall become immediately limndred percent (100%) vested upon
the occurrence of such Change in Control.

4) Vesting Service After December 312@0 Notwithstanding Section 3.2(4) concerning theefre of benefit accrue
after December 31, 2020, an Executive is eligibladcrue Years of Eligibility Service and attaire&$ while in the employ of the Controlled
Group for continued employment after December 8202

ARTICLE VI
MISCELLANEOUS

Section 6.1 Effect of Amendment andriieation. Notwithstanding any provision of the Plan (irdihg the Administrative
Document) to the contrary, no amendment or terrtinaif the Plan
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shall, without the consent of the Executive (orthie case of his death, his Death Beneficiary)eesbly affect the vested SERP Benefit or
vested SERP PrRetirement Benefit under the Plan of any ExecubivBeath Beneficiary as such Benefit exists ondiéte of such amendme
or termination; provided, however, that this liniiba shall not apply to the extent deemed necedsathie Company to comply with the
requirements of the 409A Guidance.

Section 6.2 Protective Provisiondlotwithstanding any provision of the Plan to toatrary, if an Executive commits suicide
during the two-year period beginning on the dathisfcommencement of participation in the Plan akes any material misstatement or
nondisclosure of medical history, then, in the Adistrator’s sole and absolute discretion, no SERRefits or SERP Pre-Retirement Benefits
shall be payable hereunder or such Benefits maalikin a reduced amount (as determined by the Aidinator).

Section 6.3 Limitation on Payments Bmrdhefits. Notwithstanding any provision of this Plan te ttontrary, if any amount or
benefit to be paid or provided under this Planmyr @ther plan or agreement between the ExecutideaaDontrolled Group member would be
an “Excess Parachute Payment,” within the meaniri@oole Section 280G, or any successor provisiorethebut for the application of this
sentence, then the payments and benefits to beopaidvided under this Plan shall be reduced éontimimum extent necessary (but in no
event to less than zero) so that no portion ofsargh payment or benefit, as so reduced, constitutésxcess Parachute Payment; provided,
however, that the foregoing reduction shall be madg if and to the extent that such reduction wion@sult in an increase in the aggregate
payment and benefits to be provided to the Exeeutietermined on an after-tax basis (taking intmant the excise tax imposed pursuant to
Code Section 4999, or any successor provision tilyemay tax imposed by any comparable provisiostate law, and any applicable federal,
state and local income taxes). If requested bytterutive or the Company, the determination oftivbeany reduction in such payments or
benefits to be provided under this Plan or othesvidsrequired pursuant to the preceding senteraétshmade by the Company’s independent
accountants, at the expense of the Company, ardkteemination of the Company’s independent ac@natshall be final and binding on all
persons. The fact that the Executive’s right tgnpants or benefits may be reduced by reason dittti@tions contained in this Section 6.3
shall not of itself limit or otherwise affect angher rights of the Executive pursuant to this Plahe Executives benefit will be reduced only
the extent that the reduction in any cash payndumsto the Executive is insufficient to reduce lonmate Excess Parachute Payment as
described in this Section. The Executive’s Non+@fathered SERP Benefit (if any) shall be redu¢edduired by this section before any
Grandfathered SERP Benefit is reduced.

Section 6.4 Establishment of Trust Fund

@ In General The Plan is intended to be an unfunded, nonifipatetirement plan. However, the Company may
enter into a trust agreement with a trustee tdbistaa trust fund (the “Trust Fund”) and to trasrshssets thereto (or cause assets to be
transferred thereto), subject to the claims ofdteglitors of the Employers, pursuant to which semall of the SERP Benefits and SERP Pre-
Retirement Benefits shall be paid. Payments frloenTrust Fund shall discharge the Employers’ okiigeto make payments under the Plan to
the extent that Trust Fund assets are used tdysstish obligations.

(2) Upon a Change in Control

(@) Within thirty (30) business days lod¢ toccurrence of a Change in Control, to the extdrats not already done so,
Company shall be required to establish an irreviecalust Fund for the purpose of paying SERP Béseafid SERP Pre-Retirement
Benefits. Except as described in the followingteroe, all contributions to the Trust Fund shalirbevocable and
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the Company shall not have the right to directtthstee to return to the Employers, or divert foeos$, any of the assets of the Trust
Fund until after satisfaction of all liabilities #dl of the Executives and their Death Beneficuti@der the Plan. Any assets deposited
in the Trust Fund shall be subject to the claimthefcreditors of the Employers and any excesgsassmaining in the Trust Fund ai
satisfaction of all liabilities shall revert to ti@mpany.

(b) In addition to the requirements diésent in paragraph (a) above, the Trust Fund whattomes effective on the
Change in Control shall be subject to the followaaglitional requirements:
0] the trustee of the Trust Fund shella third party corporate or institutional trustee
(i) the Trust Fund shall satisfy the uggments of a grantor trust under the Code; and
(i) the Trust Fund shall automaticalgrininate (A) in the event that it is determinedabfynal decision of the

United States Department of Labor (or, if an apmtdken therefrom, by a court of competent jucisan) that by reason of
the creation of, and a transfer of assets to, thstTthe Trust is considered “fundedt purposes of Title | of ERISA or (B)
the event that it is determined by a final decigidthe Internal Revenue Service (or, if an apfgetdken therefrom, by a co
of competent jurisdiction) that (1) a transfer gkats to the Trust is considered a transfer ofgstgfor purposes of Code
Section 83 or any successor provision theretolop@rsuant to Code Section 451 or 409A or anycsssor provision therel
amounts are includable as compensation in the gnosse of a Trust Fund beneficiary in a taxablarytbat is prior to the
taxable year or years in which such amounts wotlldravise be actually distributed or made availablsuch beneficiary by
the trustee. Upon such a termination of the Tralktf the assets in the Trust Fund attributabléhe accrued SERP Benefits
and SERP Pre-Retirement Benefits shall be immddidistributed to the Executives and the remairasgets, if any, shall
revert to the Company; provided, however, thatitistions to the Executives will be made only te tixtent and in the
manner permitted by the 409A Guidance.

(c) Within five (5) days following estatiment of the Trust Fund, the Company shall tren&fr cause the Employers
to transfer) to the trustee of such Trust Fundraount equal to the equivalent actuarial presentesaf the SERP Benefits and SERP
Pre-Retirement Benefits which have been accrued thiee date of the Change in Control on behalflloéfathe Executives under the
Plan (using the Actuarial Factors specified in BihA for this purpose).

(d) In January of each year followingiading of the Trust Fund pursuant to paragraplalfoye, the Company shall
cause to be deposited in the Trust Fund such additamount (if any) by which the aggregate eqeinehactuarial present value
(determined using the Actuarial Factors specifrefxhibit A) of the sum of the SERP Benefits andRBEPre-Retirement Benefits for
all Executives under the Plan as of December 3heopreceding year exceeds the fair market valibkeoéssets of the Trust Fund as
of such date.

(e) Notwithstanding the foregoing, an Bogpr shall not be required to make any contritngito the Trust Fund if the
Employer is insolvent at the time such contributi®nequired.
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® The Administrator shall notify theustee of the amount of SERP Pension Benefits &RPSPre-Retirement
Benefits to be paid to or on behalf of the Exeaufiom the Trust Fund and shall assist the trustegaking distribution thereof in
accordance with the terms of the Plan.

(9) Notwithstanding any provision of tAkan or the Administrative Document to the contréing provisions of this
Section 6.4(2) hereof (i) may not be amended fdlhigwa Change in Control and (i) prior to a Chaimg€ontrol may only be amend
(A) with the written consent of each of the Exeees or (B) if the effective date of such Amendmisrat least two (2) years following
the date the Executives were given written noticthe adoption of such amendment; provided, howehet this limitation shall not
apply to any amendment that is deemed necessaeasonable (as determined in the sole discretidheo€ommittee) to comply with
the requirements of the 409A Guidance.

Section 6.5 Delay of Payments Subjec@ade Section 162(m) The Company may delay the distribution of anyam
otherwise required to be distributed under the Hlaand to the extent that, the Company reasonabticipates that the Company’s deduction
with respect to such distribution otherwise wouddlimited or eliminated by application of Code $&ttl62(m). In such event, (1) if any
payment is delayed during any year on account afeCection 162(m), then all payments that couldddayed on account of Code Section 162
(m) during such year must also be delayed; (2) sietélyed payments must be paid either (i) in tre fiear in which the Company reasonably
anticipates the payment to be deductible, orlfg)period beginning on the date of the Executi®paration from Service and ending on the
later of the end of the Executive’s year of sepanadr the fifteenth (15th) day of the third momtier such separation; and (3) if payment is
delayed to the date of Separation from Service vétipect to an Executive who is a Specified Emmpgach payment shall commence after
such Executive’s Separation from Service on the datnediately following the six-month anniversaftite Separation from Service, or if
earlier, on the date of the Executive’s death.

IN WITNESS WHEREOF, Ecolab Inc. has executed thipfemental Executive Retirement Plan and has datseorporate seal to
be affixed this 29" day of December, 2010.

ECOLAB INC.
By: /s/Steven L. Fritzi

Steven L. Fritze
Chief Financial Office

(Seal)

Attest:

By: /s/James J. Seife
James J. Seife
General Counsel and Secret
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EXHIBIT A

ACTUARIAL ASSUMPTIONS

FOR SERP BENEFITS AND

SERP PRE-RETIREMENT BENEFITS

1. Interest Rate

A. For Lump Sun

B. Annual Installment
C. General Actuarial Equivalen
2. Mortality — General Actuarial Equivalenc

3. Annuity Values Weighted - General Actuarial
Equivalence

4. Early Commencement:

The interest rate will be 125% of the-year Treasury rate for the month

October preceding the Plan Year (i.e., Januant)lin(which the retirement or other
termination of employment is effective if the SER@nefit is to commence
immediately following such retirement or terminatiof employment or (2) in which
the distribution becomes payable if the paymetu ise deferrec

Same as for lump sur

7.5% except as provided in item 4 belc

1971 Group Annuity Table

75% male, 25% female.

If payment is in the form of a single lump sum, li@p sum amount shall be base«

the lump sum interest rate defined in item 1 abawe, the “early retirement benefit”
immediate annuity amount as determined under Se8t(l)(b) or 3.3(2)(a)




EXHIBIT B
PRIMARY SOCIAL SECURITY BENEFITS

(A) For purposes of the Plan, an Exectgimeonthly primary social security benefit is thatimated social security benefit
amount, under the Old Age and Survivors Insurareeefit Act of the United States in effect on thrstfiday of the calendar year during which
the Executive terminates employment, which the Hiee is receiving, or would be entitled to receizemmencing at his attainment of age
whether or not he applies for, or actually receigesh benefits.

(B) The amounts determined under se¢#grhereof shall be based upon the following assionp:

(1) except as otherwise provided in Satige (5) hereof, the Executive is assumed to lparécipated in social security starti
at the later of age 22 or January 1, 1951,

(2) except as otherwise provided in Satige (5) hereof, the Executive’s compensation drcW his social security benefit is
based shall be assumed to be that resulting frqityiag a decrease for years prior to the mid-ydahe years on which the Executive’s Final
Average Compensation is based, and an increagedos following such mid-year, at the same ratab@sational average total wages for
adjusting earnings as used in computing socialrggdrenefits, as published by the Social Secukitiyninistration for each such year, with the
rate for the last published year being used foryaars subsequent to such last published year;

3) except as otherwise provided in Satise (5) hereof, the taxable wage base, the fadtorindexing wages, and the table or
formula used to determine the estimated monthiyary social security benefit amount will be assurtedemain constant following the
Executive’s termination of employment;

4 except as otherwise provided in Satise (5) hereof, for an Executive whose employnternminates prior to his attainment
of age 65, it shall be assumed that he earned mpewsation from the date of termination of his esyiplent to his attainment of age 65;

(5) for an Executive whose benefit isdzhsn whole or part, upon the continuing accrdaf @ars of Benefit Service during the
period of his Disability, it shall be assumed ththtring the period for which he accrues Years aidi¢ Service under those sections, he
continued to earn Annual Compensation at the sateeass during the Plan Year in which he becamebddaprovided, however, that, in the
event the Executive is receiving, or is entitleddoeive, a primary social security disability bén¢he amount of such benefit shall be deemed
to be his “primary social security benefit” for pases of the Plan, in lieu of the amount othendistermined under this Exhibit B;

©) an Executive who, for any reasomdsa patrticipant in the United States social sgcbenefit program shall be deemed to
participate fully in such program for purposes efatmining the Executive’s primary social secubgnefit.

(D) An Executive’s primary social securtgnefit may be determined by reference to a sdadrhsed upon pay brackets,
provided such schedule is prepared in accordantetia@ foregoing provisions of this Exhibit B.




EXHIBIT C
SAVINGS PLAN BENEFIT

The Savings Plan Benefit shall be one-twelfth () 2f the annual benefit, determined by the Adstiaitor, that would be
provided by Employer Contributions to the EcolaliSgs Plan (formerly the EL Thrift Plan) (hereaftee “Savings Plan”) made on or prior to
July 1, 1994, if the Executive’s benefit under 8avings Plan as of July 3, 1994 were paid commegratithe Executive’s attainment of age 65
on a straight life annuity basis (based on an ésterate of 4.25% and the 1984 Unisex Pension Nityrieable shifted forward one year) and
assuming (1) that the Employers contributed toSheings Plan on the Executigddehalf from (a) the later of January 1, 197 erdate of th
Executive’s first eligibility for participation ithe Savings Plan until (b) the earlier of the Exeels Retirement or July 1, 1994, an annual
amount equal to three percent (3%) of the Execistizetual Annual Compensation; provided, howeveat the three percent (3%) shall be
reduced by the amount, if any, which could not tetbuted in each year by reason of the maximuntrgmuitions limitations of Code
Section 415 and the maximum compensation limitat@ihCode Section 401(a)(17), and (2) that such|&yep contributions to the Savings
Plan on behalf of the Executive accumulated eamat@n annual rate of eight percent (8%) for eiquls prior to January 1, 1991, and for
each calendar year thereafter until the earli¢ghefExecutive’s attainment of age 65 or Decembefl 993, at an interest rate established
annually by the Administrator based on the PBG@imediate annuity rate as of the December 31 oitingediately preceding year, and for
the period from January 1, 1994 until the attainhoérmge 65, at an interest rate of 4.25% (the D 1993 PBGC immediate rate).
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EXHIBIT (10)M
ECOLAB MIRROR PENSION PLAN

(As Amended and Restated Effective December 31, ZI)1




ECOLAB MIRROR PENSION PLAN
(As Amended and Restated Effective as of Decembet,322010)

WHEREAS, Ecolab Inc. (the “Company”) has establistiee Ecolab Pension Plan (the “Pension Plan”yadified defined
benefit pension plan; and

WHEREAS, Sections 401(a)(17) and 415 of the Codeeptertain limitations on the amount of benefit tvould otherwise
be made available under the Pension Plan for ceptaiticipants; and

WHEREAS, the Company previously established thddcMirror Pension Plan (the “Plan”) to provide thenefits which
would otherwise have been payable to such partitipander the Pension Plan except for such liritatiin consideration of services
performed and to be performed by such participiontthe Company and certain related corporationd; a

WHEREAS, the American Jobs Creation Act of 2004, PO8-357 (the “AJCA”) added a new Section 409Ah® Code,
which significantly changed the Federal tax lawlegable to “amounts deferred” under the Plan dfitecember 31, 2004; and

WHEREAS, before the issuance by the U.S. Treasudytlae Internal Revenue Service (the “IRS”) of iptetive guidance
with respect to Code Section 409A, the Company aeemhe Plan to temporarily freeze the accrual wfdvl Pension Benefits hereunder as of
December 31, 2004; and

WHEREAS, the IRS and U.S. Treasury subsequenthetsegulations and other guidance regarding tipeirements of and
compliance with Code Section 409A; and

WHEREAS, the Board of Directors of the Company died and authorized appropriate officers of the Gamy to amend tf
Plan to (a) reinstate the accrual of Mirror Pen8emefits, effective retroactively as of Januarg@05 and (b) comply, with respect to the Non-
Grandfathered Mirror Pension Benefits thereundéh the requirements of Code Section 409 and guieléssued thereunder; and

WHEREAS, the Plan was amended and restated imfitety, effective as of January 1, 2005; and

WHEREAS, the Board of Directors of the Company atitted the appropriate officers of the Companyneead the Plan
(i) to use the lump sum actuarial factors to deteenthe annual installment payment amount (inclgdin increase in installment payments that
were commenced prior to January 1, 2011), andio(ifclude an actuarial increase in the non-grahéfad portion of any Standard Mirror
Pension Benefit payments that are required to bermde as a result of the five (5) year redefenutd to a date that is after the later of
termination of employment or age 62.

NOW, THEREFORE, pursuant to Section 1.3 of the Rlagh Section 5.1 of the Ecolab Inc. Administrad@cument for
Non-Qualified Benefit Plans, the Company hereby amemdkrestates the Plan in its entirety, effectvefaDecember 31, 2010, to read as
follows:




ARTICLE |

PREFACE
Section 1.1 Effective Date
@ The effective date of this amended @estated Plan is December 31, 2010.
(2 The benefit, if any, payable withpest to a former Executive who Retired or died prioJanuary 1, 2005 (and

who is not rehired by a member of the Controlleduprthereafter) shall be determined by, and paatgordance with, the terms and
provisions of the Plan as in effect prior to Jagugr2005, subject to Section 1.4 and 3.2(2)(cptvithstanding any provision of the Plan to
contrary, an Executive’s Mirror Pension Benefit (gfhwas temporarily frozen from December 31, 20d@éugh December 31, 2008) shall be
retroactively adjusted on January 1, 2009 to retlee benefit that would have been accrued by ttex&ive under the Plan, in accordance \
Section 3.1, during the period commencing on Janlia2005 and ending on the earlier of Decembe@B8@8 or the date on which the
Executive terminates his services with all Emplsy&s an employee.

Section 1.2 Purpose of the Plafhe purpose of this Plan is to provide additioetirement benefits for certain management
and highly compensated employees of the Companypghform management and professional functionghi®iCompany and certain related
entities.

Section 1.3 Administrative Documenthis Plan includes the Ecolab Inc. Administratzocument for Non-Qualified Benefit
Plans (the “Administrative Document”), which is arporated herein by reference.

Section 1.4 American Jobs Creation @004 (AJCA).

1) To the extent applicable, it is irded that the Plan (including all Amendments thgretanply with the provisions
of Code Section 409A, as enacted by the Americas @reation Act of 2004, P.L. 108-357 (the “AJCASY as to prevent the inclusion in
gross income of any amount of Mirror Pension Berefcrued hereunder in a taxable year that is poithie taxable year or years in which s
amounts would otherwise be actually distributedhade available to the Executives. The Plan skaddministered in a manner that will
comply with Code Section 409A, including regulasar any other guidance issued by the Secretattyecfreasury and the Internal Revenue
Service with respect thereto (collectively with th&CA, the “409A Guidance”). All Plan provisionsadl be interpreted in a manner consistent
with the 409A Guidance.

2 The Administrator shall not take awfion hereunder that would violate any provisib©ode Section 409A. The
Administrator is authorized to adopt rules or ragjohs deemed necessary or appropriate in conmewith the 409A Guidance to anticipate
and/or comply with the requirements thereof (ingigdany transition or grandfather rules thereunder)

3 Notwithstanding any provision of tAkn, any Grandfathered Mirror Pension Benefitsl@iding any Mirror Pre-
Retirement Pension Benefits attributable theret@)l continue to be governed by the law applicableonqualified deferred compensation
prior to the addition of Section 409A to the Code ahall be subject to the terms and conditionsiipd in the Plan as in effect prior to
January 1, 2005, except as otherwise provided mefotwithstanding any provision of the Plan te tontrary, neither the Company nor the
Administrator guarantee to any Executive or Deathdiciary any specific tax consequences of paiditdn in or entittlement to or receipt of
benefits from, the Plan, and each Executive oEtkecutive’s Death Beneficiary shall be solely respble for payment of any taxes or
penalties incurred in connection with his partitipain the Plan.




ARTICLE Il
DEFINITIONS

Words and phrases used herein with initial capétsers which are defined in the Administrative Downt or the Pension Plan are
used herein as so defined, unless otherwise spabjfdefined herein or the context clearly indesbtherwise. The following words and
phrases when used in this Plan with initial cap@tiers shall have the following respective megsijrunless the context clearly indicates
otherwise:

Section 2.1 “ Actuarial Equivaleéndr “ Actuarially Equivalent” A benefit is the “Actuarial Equivalent” of anahbenefit if,
on the basis of Actuarial Factors, the presentesbf such benefits are equal.

Section 2.2 “ Actuarial Factdrshall mean the actuarial assumptions set fortxhibit A which is attached to and forms a
part of this Plan.

Section 2.3 “ Code Limitatiohshall mean the limitations imposed by Code Sexti401(a)(17) and 415, or any successor
(s) thereto, on the amount of the benefits whicly epayable to or with respect to an Executivenftbe Pension Plan.

Section 2.4 “ Death Beneficidrghall mean the beneficiary designated underPhas and the SERP. The designation of a
Death Beneficiary may be made, and may be revoketianged only by an instrument (in form prescribgddministrator) signed by the
Executive and delivered to the Administrator durihg Executive’s lifetime. If the Executive is miad on the date of his death and has been
married to such spouse throughout the one-yeaogeriding on the date of his death, his designati@enDeath Beneficiary other than, or in
addition to, his spouse under the Plan shall natffeetive unless such spouse has consented imgvtd such designation. Any Mirror Pens
Benefits remaining to be paid after the death Dfath Beneficiary (or a contingent Death Benefigigm the extent designated by the
Executive) shall be paid to the Death Beneficiapgtate. If no Death Beneficiary is designatedhieyExecutive or all designated Death
Beneficiaries predecease the Executive, the ExexatDeath Beneficiary shall be his spouse, atldefe is no surviving spouse, then the
Executive’s estate. The most recent Death Beregfidesignation on file with the Administrator wile given effect, and in the event of
conflicting forms files simultaneously under thisuPand the SERP, the Death Beneficiary designatimter the SERP will govern.

Section 2.5 “ Disability shall mean any medically determinable physical ental impairment that can be expected to rest
death or can be expected to last for a continuetisg of not less than six months, where such impat causes the Executive to be unable to
perform the duties of his position of employmentay substantially similar position of employment.

Section 2.6 “ ExecutiVeshall mean an Employee of an Employer (1) whosausal Compensation from the Employers for the
preceding Plan Year exceeds the dollar limitatiesadibed in Code Section 401(a)(17), (2) who isdi€lpant in the Pension Plan, and (3)\
is selected by the Administrator to participatéhia Plan. Once an Employee has satisfied then@gents of an Executive and commenced
participation in the Plan, his participation maytoue, notwithstanding the fact that his Annuah@ensation is reduced below the limitation
described in Code Section 401(a)(17), until the Adstrator determines, in his sole discretion, that Employee would fail to satisfy the
requirements of a “management or highly compensategloyee” under ERISA.

Section 2.7 “ Grandfathered Mirror HendBenefit” shall mean the portion of an Executive’s Mirrardion Benefit that is
deemed to have been deferred (within the meanirnigeo#09A Guidance)
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under the Plan before January 1, 2005 and thajisle¢o the present value as of December 31, 20€6#o/ested Mirror Pension Benefit to
which the Executive would be entitled under thenP&s in effect on October 3, 2004, if the Exeaitreluntarily terminated employment with
the Controlled Group without cause on Decembe804, and received a payment, on the earliestiplessate allowed under the Plan, of his
Mirror Pension Benefit in the form with the maximwalue (increased in subsequent years to equarésent value of the benefit the
Executive actually becomes entitled to receivehenform and at the time actually paid, determineder the terms of the Plan as in effect on
October 3, 2004, without regard to any serviceseesd or Compensation increases applicable afteeber 31, 2004).

Section 2.8 “ Mirror Savings Plashall mean the Ecolab Mirror Savings Plan, ashiulan may be amended from time to
time.

Section 2.9 “ Mirror Pension Benéfghall mean the retirement benefit determined udgcle 111

Section 2.10 “ Mirror P+Betirement Pension Benefishall mean the pre-retirement benefit determineder Article 1V.

Section 2.11 “ Nesrandfathered Mirror Pension Benéftshall mean any Mirror Pension Benefit that is agrandfathered

Mirror Pension Benefit.
Section 2.12 “ Planshall mean this Ecolab Mirror Pension Plan, araty be amended from time to time.

Section 2.13 “ Separation from Servioe to “ Separate from Serviceshall mean any termination of employment with the
Controlled Group due to retirement, death, disgbdr other reason; provided, however, that no Ssjmn from Service is deemed to occur
while the Executive (1) is on military leave, sielave, or other bona fide leave of absence that doeexceed six (6) months (or, in the case of
Disability, twelve (12) months), or if longer, tperiod during which the Executive’s right to reemphent with the Controlled Group is
provided either by statute or by contract, or @)tiues to perform services for the Controlled @prat an annual rate of fifty percent (50%) or
more of the average level of services performed theeimmediately preceding 36-month period (orftiieperiod in which the Executive
provided services (whether as an employee or &sd@pendent contractor) if the Executive has beeniging services for less than 36
months). With respect to the terms of the Plaadiiig Non-Grandfathered Mirror Pension Benefits; eeference to “termination of
employment” in the Plan shall mean Separation fBervice as defined in this Section. Whether archtkee has incurred a Separation from
Service shall be determined in accordance wit08A Guidance.

Section 2.14 “ SERRshall mean the Ecolab Supplemental ExecutiverBetent Plan, as in effect from time to time.
Section 2.15 “ SERP Benéfhall mean an Executive’s benefit accrued underSERP.
Section 2.16 “ Specified Employeghall mean “Specified Employee” as defined in fdministrative Document.
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ARTICLE 1l
MIRROR PENSION BENEFITS

Section 3.1 Amount of Mirror PensiomBéts.
@ In General Each Executive whose benefits under the PeridiEm payable on or after the Effective Date are

reduced due to the Code Limitations shall be ewtitb a Mirror Pension Benefit, which shall be deieed as hereinafter provided.

2 Standard Mirror Pension Benefit¥he Standard Mirror Pension Benefit shall beamthly retirement benefit
calculated using the final average pay benefit fdenspecified in Article 4 of the Pension Plan ddadhe difference between (a) and (b),
where:

(&) = the amount of the monthly benefit payabléne Executive under the Pension Plan calculatea single life annuity basis
commencing at age 65, determined under the PeR$&onas in effect on the date of the Executive'mireation of
employment with the Controlled Group but calculaasdf (i) the Pension Plan did not contain the €bihitations, and
(ii) the definition of Annual Compensation undee tRension Plan included the Executive’s defermattetthe Mirror Savings

Plan or its predecessor plan; and

(b) = the amount of the monthly benefit which \ebbe payable to the Executive under the Pensian &lculated on a single life
annuity basis commencing at age 65, determinedrihdéPension Plan as in effect on the date oEttexutive’s termination
of employment with the Controlled Group.

As a consequence of the freezing of benefit acsmuatler Section 4 of the Pension Plan as of Dece&1h020, the formula in this
Section 3.1(2) will be applied by determining areEntive’s Annual Compensation and the monthly benefler Section 4 of the Pension Plan
as of December 31, 2020 (or, if earlier, as ofdate of the Executive’s termination of employmeithwhe Controlled Group).

3 Cash Balance Mirror Pension Benefitthe Administrator shall establish an “Excesdri@etent Account” for each
Executive who is accruing benefits under the cadante formula described in Article 6 of the Penditan. As of the end of each calendar
year (or at such other time as a Contribution Grisdnade to the Executi’'s Retirement Account under the Pension Plan)Atth@inistrator
shall credit each Executive’s Excess Retiremeni@iot under this Plan with an amount equal to tfferdince between (a) and (b) where:

(@) = the amount that would have been credited to theliike’'s Retirement Account under the Pension Hléhthe Pension
Plan did not contain the Code Limitations, andt{ig definition of Annual Compensation under thedten Plan included the
Executive’s deferrals under the Mirror Savings Pkmd

(b) = the amount which is actually credited to the Exeel$ Retirement Account under the Pension Plan.

The Administrator shall also credit each Execusvekxcess Retirement Account with Interest Credisacordance with the
rules specified in the Pension Plan.




As a consequence of the amendment of the accriedradfits under Article 6 of the Pension Plan aBefember 31, 2020, benefits
under this Section 3.1(3) will accrue at the redu8% crediting rate for Annual Compensation patdrabecember 31, 2020.

4) Notwithstanding anything in this Sent3.1 to the contrary, in no event, will any Extee’s Mirror Pension
Benefit be less than such Executive’s Grandfathbtiecbr Pension Benefit.

Section 3.2 Time of Payment

@ Grandfathered Mirror Pension Benefithe portion of an Executive’s vested Mirror HensBenefit that is a
Grandfathered Mirror Pension Benefit shall be paidommence to be paid at the same time and uhdesaime conditions as the benefits
payable to the Executive under the Pension Plastwithstanding the foregoing, if payment at suchetiis prevented due to reasons outside of
the Administrator’s control, the vested Mirror PiemsBenefits shall commence as soon as practicdt#e the benefits commence under the
Pension Plan, and the first payment hereunder siedlide any Mirror Pension Benefits not paid assult of the delay in payment.

2 NonGrandfathered Mirror Pension BenefifThe provisions of this Section 3.2(2) shall gpgalely with respect to
the portion of any Executive’s vested Mirror PensBenefit that is a Non-Grandfathered Mirror Pendi@nefit.

(@) Standard Mirror Pension BenefifBhe Executive’s Standard Mirror Pension Bergfill be paid or commence to
be paid on the first day of the third month follogithe month in which occurs the later of the datevhich the Executive (i) attains age
55 or (ii) Separates from Service, subject to 8esti3.2(2)(d), 3.3(2)(d) and 3.3(2)(c) (as applieabThe amount of any such Standard
Mirror Pension Benefit paid before the Executivatsminment of age 62 shall be actuarially reducgtdgithe Actuarial Factors, as in
effect on the date of the Executive’s SeparatiomfService.

(b) Cash Balance Mirror Pension Banefrhe Executive’s Cash Balance Mirror Pension Besbkall be paid or
commence to be paid on the first day of the thiahth following the month in which Executive Sepasafrom Service, subject to
Sections 3.2(2)(d) and 3.3(2)(d) (as applicable).

(c) Certain Transition Distributiotts Terminated Executives Notwithstanding Section 3.2(2)(a) and 3.2(2xbjl
subject to Section 3.2(2)(d),

0] An Executive who Separated from $eafter December 31, 2004 and before Decembe2(®18 and has
commenced payments of his Grandfathered Mirror iBarBenefits at any time before December 31, 26868||
receive his Non-Grandfathered Mirror Pension Beénfdi which the Executive’s Mirror Pension Beneédit
retroactively adjusted pursuant to Section 1.1amudry 1, 2009, in the same form and at the sameds the
Executive’s Grandfathered benefit, in the same fana at the same time as the Executive’s Grandidhgenefit,
subject to Section 3.2(2)(d). Notwithstanding filmegoing, an Executive’s Cash Balance Benefitldigpaid on
March 1, 2009, subject to Section 3.2(2)(d).

(i) An Executive who Separated from Sesvafter December 31, 2004 and before Decembe2(®18 and has
not before December 31, 2008 commenced paymeihis Grandfathered Mirror Pension Benefits shaleree his
Non-




Grandfathered Mirror Pension Benefits, for which Executive’s Mirror Pension Benefit is retroachivadjusted
pursuant to Section 1.1 on January 1, 2009, aswsllsubject to Section 3.2(2)(d):

(A) The Executive’s Standard Mirror PemsiBenefit shall be paid to the Executive in a srgimp
sum amount on the later of March 1, 2009 or the datwhich the Executive attains age 55.

(B) The Executive’s Non-Grandfathered CBsalance Mirror Pension Benefit credited to the
Executive’s Excess Retirement Account under the Bleall be paid in a single lump sum amount on
March 1, 2009.

(d) Payment Delay for Specified Emgey. Notwithstanding any provision of the Plan, paytseo a Specified
Employee shall be made or commence on the latégttbie date specified in Section 3.2(2)(a), (bjad), (ii) the date specified in
Section 3.3(2)(d)(i), if the Executive made an gtectpursuant to such section, or (iii) the datat fis six (6) months after the Specified
Employee’s Separation From Service; provided, h@rethat if the Executive dies before the date ifigelcin (i), (i) or (iii), the
Executive’s benefit shall be paid or commence enddite specified in Section 4.2. The first paynmeatie to the Specified Employee
following the 6-month delay shall include any Mirf@ension Benefit payments that were not maderasudt of the delay in payment
pursuant to this paragraph (d), with interest aammual rate of five percent (5%). Notwithstanding foregoing, this paragraph (d) sl
not apply to any Executive if on the date of hip&ation from Service, the stock of the Company @adtrolled Group members is not
publicly traded on an established securities magkihin the meaning of the 409A Guidance).

(e) Delay of Payments Subject to C8detion 162(m) The Company may delay the distribution of anyam
otherwise required to be distributed under the Hlaand to the extent that, the Company reasonabtlicipates that the Company’s
deduction with respect to such distribution otheemivould be limited or eliminated by applicationGifde Section 162(m). In such
event, (i) if any payment is delayed during anyry@aaccount of Code Section 162(m), then all paysithat could be delayed on
account of Code Section 162(m) during such yeart @mss be delayed,; (ii) such delayed payments feigtaid either (A) in the first
year in which the Company reasonably anticipategptiyment to be deductible, or (B) the period baigitpon the date of the
Executive’'s Separation From Service and endindheridter of the end of the Executisg/ear of separation or the fifteenth (15th) da
the third month after such separation; and (iipafyment is delayed to the date of Separation Benvice with respect to an Executive
who is a Specified Employee, such payment shalleente after such Executive’s Separation from Servitthe date immediately
following the six-month anniversary of the Sepamatirom Service, or if earlier, on the date of Ehescutive’s death.

)] Actuarial Adjustment for Delay @éwcount of Election Under Section 3.3(2)(d)(i}f an Executives election unde
Section 3.3(2)(d)(i) delays the commencement obtkecutive’s Standard Mirror Pension Benefit partas his or her Non-
Grandfathered Mirror Pension beyond the later efEkecutive’s Separation from Service or the datevbich the Executive attains age
62, then such benefit will be actuarially increassuhg the Actuarial Factors for lump sum calcolasi, as in effect on the date the
benefit payments were originally scheduled to id pacommenced to be paid, provided, howevergirvent will the interest rate
exceed seven and one-half percent (7¥2%).




Section 3.3 Form of Payment of Mirr@nBion Benefits

(@B Grandfathered Mirror Pension Benefithe provisions of this Section 3.3(1) shall gmslely with respect to the
portion of an Executive’s vested Standard Mirrongten Benefit that is a Grandfathered Mirror Pend@nefit.

(@) In General The Standard Mirror Pension Benefit calculateddcordance with Section 3.1(2) shall be payable i
the same form and for the same duration as thefiteepayable to the Executive under the Pension;Rieovided, however, that if the
form of payment of the Standard Mirror Pension Bitselected by the Executive is not a single éfenuity commencing at age 65, the
amount of such Benefit shall be adjusted to an armnahich results in a Benefit payable which is #wuarial Equivalent of a single Ii
annuity commencing at age 65. An election by aechkve of a form of payment under the Pension Bleail be deemed to be an
election by such Executive of the form of his StdMirror Pension Benefit. In the absence of laste®n by the Executive of the for
of his Standard Mirror Pension Benefit under thadken Plan, the form of Standard Mirror Pension&gtior an unmarried Executive
shall be a single life annuity commencing at ageafl for a married Executive shall be a joint 8886 survivor benefit which is the
Actuarial Equivalent of such single life annuity.

(b) Lump Sum Electian

0] Notwithstanding the foregoing, andeutive may elect to receive the Standard MirrarsRen Benefit or to
have his Death Beneficiary receive a Standard MiPre-Retirement Pension Benefit in the form oihgle lump
sum payment by filing a notice in writing on a foprovided by the Administrator, signed by the Exeeiand filed
with the Administrator prior to the Executive’sig@nation of employment with the Controlled Grougaese of
involuntary termination, death or Disability, orlaast one (1) year prior to the Executive’s vadumtretirement or
termination of employment. Any such election maychanged at any time and from time to time wittibat
consent of any existing Death Beneficiary or arheoiperson other than, if applicable, his spougédilihg a later
signed written election with the Administrator; pided that any election made less than one (1) gear to the
Executive’s voluntary retirement or terminationeshployment shall not be valid. An Executive’s élat of a lump
sum payment under this Subsection shall be coimgollith respect to any payment of Standard MifPce-
Retirement Pension Benefits to his Death Beneficiédotwithstanding the foregoing, an Executivelsha
permitted to make an election to receive his Stahtrror Pension Benefit in the form of a lump spayment
within the one (1) year period prior to his volutéermination if (and only if) the amount of theaSdard Mirror
Pension Benefit payable to the Executive is redigettn percent (10%).

(i) The lump sum payment described iragaaph (b)(i) of this Subsection shall be caladath) by
converting the Executive’s Standard Mirror Pend@mefit (calculated in accordance with the provisiof

Section 3.1(2)) at the time of the commencemestuch Benefit into a lump sum amount of equivaletharial
value when computed using the Actuarial FactorgHirpurpose, and then applying the ten percé®¥jlreduction
if applicable, or (B) by converting the Death Beoiairy’s Standard Mirror Pre-Retirement Pension &#n
(calculated in accordance with the provisions aftida 4.2(1))
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at the time of the commencement of such Benefit éntump sum amount of equivalent actuarial valhenv
computed using the Actuarial Factors for this pgg@nd then applying the ten percent (10%) recluci
applicable.

(iii) Notwithstanding any provision of thPlan to the contrary, in the event the equivadetiarial value of the
Executive’s Standard Mirror Pension Benefit, whemputed using the Actuarial Factors specified ihikix A for
this purpose, does not exceed $25,000, such Beshediitbe paid in the form of a single lump summant.

(c) Cash Balance Mirror Pension BésefNotwithstanding any provision of the Plan to tdeatrary, a Cash Balance
Mirror Pension Benefit calculated in accordanceénv@ection 3.1(3) shall automatically be paid toExecutive in the form of a single
lump sum payment in an amount equal to the balante Executives Excess Retirement Account as the date the payimpracesse(

(2) NorGrandfathered Mirror Pension Benefit§ he provisions of this Section 3.3(2) shall gpgnlely with respect to
the portion of an Executive’s vested Mirror PendBanefit that is a Non-Grandfathered Mirror Pendt@mefit.

(@) Normal Form of Paymentinless an Executive makes an election purswafection 3.3(2)(b) or (e), the
Executive’s Non-Grandfathered Mirror Pension Bemnsiil be paid to the Executive in the form of amhinstallment payments payable
over a period of ten (10) years, the amount of tidcActuarially Equivalent to the Mirror Pensioeiefit calculated under Section 3.1.

(b) Optional Forms of Paymenin lieu of the normal form of payment, an Exéeeitmay make or change an election
to receive his Non-Grandfathered Mirror Pensiondieiin one of the following Actuarially Equivaleptional forms of benefit:

0] A single life annuity payable monttb the Executive during the Executive’s life amtling on the date of
the Executive’s death.

(i) A reduced joint and survivor annufgyable monthly to the Executive during the Exeels life, and afte
the Executive’s death, payable monthly to the EXeels spouse who survives the Executive in the amequal to
50%, 75% or 100% (as the Executive elects) of sadhced lifetime monthly amount.

(iii) A reduced life and period certainnaiity payable monthly to the Executive during thes&utives life, with
payment thereof guaranteed to be made for a pefitide (5) or ten (10) years, as elected by thedtive, and, in
the event of the Executive’s death before the draich 5- or 10- year period, payable in the samdeiced amount
for the remainder of such 5- or 10- year periodhe®oDeath Beneficiary designated by the Executive.

(iv) Annual installment payments payalndhte Executive over a period of five (5) or tef)(§ears, as elected
by the Executive.

()] A single lump sum payment.




(c) Mandatory Lump SumNotwithstanding any provision of the Plan to tdoatrary, in the event that the present
value of the Executive’s Non-Grandfathered MirrenBion Benefit does not exceed $25,000 at the dindéstribution, such Non-
Grandfathered Mirror Pension Benefit shall be paithe form of a single lump sum payment on the dditthe Executive’'s Separation
from Service (or, if necessary for administratieagons, within the period after such Separatiom fé@rvice that ends on the earlier of
(i) 90 days or (ii) the first day of the third mbrfollowing the month in which occurs the datelod Executive’s Separation from
Service), subject to Section 3.2(2)(d).

(d) Election of Optional Form of Paymhe An election of an optional form of payment mhstin writing (on a form
provided by the Administrator) and must satisfy fibléowing requirements:

0] If an Executive wishes to elect gtional form of payment under Section 3.3(2)(b)\ab(ther than the
normal form of payment) or, after December 31, 2@@8hes to change his election made under Se8tR(2)

(e) (other than an election change described iti®@e8.3(2)(d)(ii)), the election must be filed fwithe Administrator
at least twelve (12) months before the Executi@sEparation from Service. The most recent elediofile with the
Administrator (that was filed at least twelve (l2pnths before the Executive’s Separation from $erand that
remains on file with the Administrator as of theedaf Separation from Service) shall be given eféex become
irrevocable on the date of the Executive’s Sepamdtiom Service. No election filed less than tvee(t2) months
before the Executive’s Separation from Serviceldtale any force or effect, except as providedednti®n 3.3(2)(d)
(ii). The payment pursuant to an election madeeutitis Section 3.3(2)(d)(i) shall be made or comoaeon the firs
day of the month coincident with or immediatelyidaling the fifth anniversary of the original comnoement date
specified in Section 3.2(2)(a) or (b) (as appliejbl

(i) An Executive who elected, pursuanBection 3.3(2)(d)(i) or 3.3(2)(e), a life annuitym of payment
(within the meaning of the 409A Guidance) descrilme8ection 3.3(2)(b)(i), (ii) or (iii), may, at srime before the
date of Separation from Service, change that apfoit of payment to an Actuarially Equivalent lé@nuity form
of payment, provided the commencement date for andluity, as specified in, respectively, Sectiad(3(d)(i) or
Section 3.3(2)(e), remains unchanged.

(e) Transition ElectionsNotwithstanding any provision of the Plan, amg€&utive who is an active employee of the
Company or a member of the Controlled Group dutiregelection period designated by the Administragading no later than
December 31, 2008, may make an election to redgd/Blon-Grandfathered Mirror Pension Benefit in ofi¢he optional forms
specified in Section 3.3(2)(b), commencing on tatedpecified in Section 3.2(2)(a) or (b) (as ajtiie); provided, however, that such
election shall not apply if the Executive Separé#tesh Service on or before December 31, 2008 asdligect to the provision of
Section 3.2(2)(c). The transition election mustise in writing, on a form provided by the Admtrésor and filed with the
Administrator within the designated transition ¢i@ac period. The transition election made pursdarthis paragraph (e) may not cause
any amount to be paid in 2008 if not otherwise péyand may not delay payment of any amount thathisrwise payable in 2008.
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® Coordination of Payment Electiamish SERP. If an Executive is also a participant in the $Ehe Executive’s
Non-Grandfathered Mirror Pension Benefit and theBrandfathered SERP Benefit will be paid in theedorm and at the same
time. If an Executive makes an election of ananl payment form pursuant to Section 3.3(2)(khefPlan or Section 3.4(2)(b) of the
SERP, the most recent election filed with the Adstmator under either this Plan or the SERP at leealve (12) months before the
Separation from Service (or, if applicable, at tedgecified in paragraph (d)(ii) of this Subseg}ithat remains on file with the
Administrator on the date of Separation from Sexwidll govern the form and time of payment under Bian. In the event of
conflicting election forms filed simultaneously werdhis Plan and the SERP, the election filed utideiSERP shall govern.

Section 3.4 Death after Commencemehtarf Grandfathered Mirror Pension Benefitdf an Executive dies after commenc
payment of his Non-Grandfathered Mirror Pensiond@ies under the Plan but before his entire Non-@fatiered Mirror Pension Benefit is
distributed, payments to the Executive’s Death Beiaey (if any) will be made (a) in accordance lwthe elected optional form of payment
described in Section 3.3(2)(b)(ii) or (iii) (if efed), or (b) ninety (90) days after the Executv@éath in the form of a single lump sum,
calculated using the Actuarial Factors in effectiom date of distribution, if the Executive electetk of the optional forms of payment
described in Section 3.3(2)(b)(iv).

Section 3.5 Adjustment to Annual Inlstent Payments Commencing Prior to January 1, 20 pbayment of an Executive’s
Non-Grandfathered Mirror Pension Benefit commenceedrafanuary 1, 2005 but prior to January 1, 20%herform of annual installment
payments over a period of five (5) or ten (10) gedlren

Q) The Executive’s annual installmenympants will be recalculated as of the original paptncommencement date
using the Plan’s Actuarial Factors for lump suncakdtions and any increase in the amount of each mistallment will be paid as follows:

(@) The increase in the annual ihstmts that were payable prior to January 1, 20illlbe paid in a single lump sum
amount in the calendar quarter beginning Janua?91] and ending March 31, 2011; and

(b) Each annual installment due oafter January 1, 2011 will be adjusted to incluteihcrease resulting from the
recalculation.

ARTICLE IV
MIRROR PRE-RETIREMENT PENSION BENEFIT

Section 4.1 Eligibility

@ Grandfathered Mirror PRetirement Pension BenefitsThe Death Beneficiary of an Executive who ditéera
attaining eligibility for a pre-retirement deathriedit under the Pension Plan, but prior to comnmegnéd receive Mirror Pension Benefits
hereunder shall be entitled to receive the Mirna@-Retirement Pension Benefits described in Seetia(l) in lieu of any other benefits
described in the Plan.

(2) NorGrandfathered Mirror PrRetirement Pension BenefitsThe Death Beneficiary of an Executive who ditera
becoming vested in his Mirror Pension Benefit ibipto commencing to receive Mirror Pension Betseffiereunder shall be entitled to rece
the Mirror Pre-
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Retirement Pension Benefits described in Sectig(23#in lieu of any other benefits described in Etan.

Section 4.2 Amount, Form and Timing\ifror Pre-Retirement Pension Benefits

(@B Grandfathered Mirror Pension Benefitd Death Beneficiary who is eligible for a Mirr@re-Retirement Pension
Benefit hereunder shall receive the portion of sMatior Pre-Retirement Pension Benefit that is lobse the Executive’ Grandfathered Mirrc
Pension Benefit in accordance with this Subsedtign

(@) Cash Balance Mirror HRetirement Pension BenefitsA Death Beneficiary who is eligible for a Cashl&ce
Mirror Pre-Retirement Pension Benefit shall reca&iv@ash Balance Mirror Pre-Retirement Pension Bempefyable at the same time as
the pre-retirement death benefits and (if applieptiie optional death benefits described in thesiBarPlan, as determined by the
Administrator. The Cash Balance Mirror Pre-RetiesnPension Benefit shall automatically be paitheaform of a lump sum payment
in an amount equal to the balance in the Execuizxcess Retirement Account on the date the payim@nbcessed.

(b) Standard Mirror PRetirement Pension BenefitsA Death Beneficiary who is eligible for a Stardiirror Pre-
Retirement Pension Benefit shall receive a Staniantr Pre-Retirement Pension Benefit based orBkecutive’s Standard Mirror
Pension Benefit hereunder. The Standard MirrorfRrrement Pension Benefit shall be calculategicicordance with, and payable at
the same time and (except as provided in Sect@)®)) in the same manner as, the prement death benefits and (if applicable)
optional death benefits described in the Pensian,Ris determined by the Administrator.

2 NonGrandfathered Mirror PrRetirement Pension BenefitsA Death Beneficiary who is eligible for a Mirr&re-
Retirement Pension Benefit hereunder shall reddiegortion of such Mirror Pre-Retirement Pensi@m&it that is based on the Executive’s
vested Non-Grandfathered Mirror Pension Beneffodews:

(@) NorGrandfathered Cash Balance Mirror fRetirement Pension BenefitsA Death Beneficiary who is eligible fi
a Non-Grandfathered Cash Balance Mirror Pre-Regrar?ension Benefit shall receive such benefiienform of a lump sum payment
in an amount equal to the portion of the balandbénExecutive’s Excess Retirement Account atteblet to the Non-Grandfathered
Mirror Pension Benefit on the date the paymentieessed. The Non-Grandfathered Cash Balance iMineRetirement Pension
Benefit shall be paid ninety (90) days after theé&txive's death.

(b) NorGrandfathered Standard Mirror PRetirement Pension Benefits

() If an Executive (A) is not married the date of his death, (B) has been marriedefes than one year prior
to his death and designates a Death Beneficiasr dttan his spouse, or (C) has been married fl@aat one year
prior to his death and the Executive’s spouse gusge the Executive’s designation of a Death Bierefy other
than the spouse, the Executive’s Death Benefighgll receive his benefit in an amount Actuaridtyuivalent to

the survivor benefit determined as if the Executiad Separated From Service on the earlier of aite of his actual
Separation from Service or the date of his dedglcted to receive his Non-Grandfathered Mirror Ram8enefit in
the form of a monthly life annuity with a) a five)(year certain survivor benefit if
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the Executive Separated from Service before attgiage 55, or b) a ten (10) year certain survieodiit, if the
Executive had attained age 55 while an Employe@ shavived to age 55 and had died immediately ¥alhg his
payment commencement date. The Non-Grandfathessdi&d Mirror PreRetirement Pension Benefit shall be |
in the form of an Actuarially Equivalent single lprsum payment on the first day of the third moritarghe later of
the date on which the Executive would have attaagge 55 or the date of the Executive’s death.

(i) If an Executive is married on thetelaf his death and paragraph (b)(i) does not afgphim, then, the
Executive’s surviving spouse shall receive the NBrandfathered Standard Mirror PRetirement Pension Benefit
follows:

(A) If the Executive Separated from Seeviiefore attaining age 55, the Executive’s spoha# s
receive a reduced annuity payable monthly to thechtive’s spouse during his life, commencing on the
day of the third month following the later of thatd on which the Executive would have attained=ger
the date of the Executive’s death and ending oml#te of the Executive’s spouse’s death, calculaseifl
the had Executive Separated from Service on tHeeeaf the date of the Executive’s death or actual
Separation from Service, elected a joint and 508gsor annuity form of payment described in Sect®8
(2)(b)(ii), survived to age 55 and died on the datlowing the payment commencement date.

(B) If the Executive had attained agenble an Employee, the Executive’s spouse sha#iveca
reduced annuity payable monthly to the Executigpsuse during his life, commencing on the first day
the of the third month after the date of the Exi»ets death, calculated as if the Executive hadl die
immediately after commencing payments in the fofraroimmediate joint and 100% survivor annuity form
of payment described in Section 3,3(2)(b)(ii).

©) Notwithstanding the foregoing, if theesent value of the Non-Grandfathered StandardbPre-
Retirement Pension Benefit under this paragrap(ii)(dpes not exceed $25,000, such benefit will be
distributed to the Executive’'Death Beneficiary in the form of an Actuariallgivalent single lump sum «
the first day of the third month following the latf the date on which the Executive would havaia#d
age 55 or the date of the Executive’s death.

ARTICLE V
VESTING
Section 5.1 Vesting
Q) In General Except as provided in Subsection (2) and (3hisf Section, an Executive or Death Beneficiarlisha

become vested in the Mirror Pension Plan Benefieccordance with the vesting provisions of thesikenPlan.
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(2) Forfeiture Provision

(@) Notwithstanding the provisionsSafbsection (3) hereof, but subject to the requéresof paragraph (b) of this
Subsection, the Employers shall be relieved ofabligation to pay or provide any future Mirror PeEmsBenefits and Mirror Pre-
Retirement Pension Benefits under this Plan anli sbantitled to recover amounts already disteolif, without the written consent of
the Company, the Executive, whether before or &ftenination with the Controlled Group (i) partiaips in dishonesty, fraud,
misrepresentation, embezzlement or deliberateyiguattempted injury, in each case related taQbmpany or a Controlled Group
member, (ii) commits any unlawful or criminal aétyof a serious nature, (iii) commits any intemi# and deliberate breach of a dut
duties that, individually or in the aggregate, myaerial in relation to the Executive’s overalligstor (iv) materially breaches any
confidentiality or noncompete agreement enterea Wwith the Company or a Controlled Group membehne Employers shall have the
burden of proving that one of the foregoing evématge occurred.

(b) Notwithstanding the foregoing,Executive shall not forfeit any portion of his MirrPension Benefits or Mirror
Pre-Retirement Pension Benefits under paragrapdf thjs Subsection unless (i) the Executive reggireasonable notice in writing
setting forth the grounds for the forfeiture, (iijequested by the Executive, the Executive (anthie Executive’s counsel or other
representative) is granted a hearing before théfadrd of Directors of the Company (the “Boardijd(iii) a majority of the members
of the full Board determine that the Executive a&teld one or more of the provisions of paragraplof#)is Subsection.

3) Acceleration of VestingNotwithstanding the provisions of Subsectionh{@&jeof, the Mirror Pension Benefits of
the Executives (a) who are employed by the CortdoGroup on the date of a Change in Control oni)se employment with the Company
was terminated prior to a Change in Control butBkecutive reasonably demonstrates that the tetinmaccurred at the request of a third
party who has taken steps reasonably calculateffdot the Change in Control, shall become immetliat00% vested upon the occurrence of
such Change in Control.

ARTICLE VI
AMENDMENT AND TERMINATION

Section 6.1 Effect of Amendment andniieation. Notwithstanding any provision of the Plan (irdihg the Administrative
Document) to the contrary, no amendment or terntnaif the Plan shall, without the consent of the&utive (or, in the case of his death, his
Death Beneficiary), adversely affect the vestedrtiPension Benefit or vested Mirror Pre-Retirenfeansion Benefit under the Plan of any
Executive or Death Beneficiary as such Benefittexim the date of such amendment or terminatiayiged, however, that this limitation st
not apply to the extent deemed necessary by thep@oynto comply with the requirements of the 409Adance.

Section 6.2 Limitation on Payments 8edefits. Notwithstanding any provision of this Plan te ttontrary, if any amount or
benefit to be paid or provided under this Planmyr ether plan or agreement between the Executideaa@ontrolled Group member would be
an “Excess Parachute Payment,” within the meaniri@oole Section 280G, or any successor provisiorethebut for the application of this
sentence, then the payments and benefits to beopaishvided under this Plan shall be reduced ¢éontinimum extent necessary (but in no
event to less than zero) so that no portion ofaarcgh payment or benefit, as so reduced, constituté&sxcess Parachute Payment; provided,
however, that the foregoing reduction shall be madg if and to the extent that such reduction wion@sult in an increase in the aggregate
payment and benefits to be provided to the Exeeutietermined on an after-tax basis (taking intmant the excise tax imposed pursuant to
Code Section 4999, or any successor provision
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thereto, any tax imposed by any comparable pravisfcstate law, and any applicable federal, statklacal income taxes). If requested by the
Executive or the Company, the determination of Wwaeany reduction in such payments or benefitetprovided under this Plan or otherwise
is required pursuant to the preceding sentencé lshahade by the Comparsyindependent accountants, at the expense of thp&uy, and th
determination of the Company’s independent accausitshall be final and binding on all persons. Tdw that the Executive’s right to
payments or benefits may be reduced by reasoreditttitations contained in this Section 6.2 shall of itself limit or otherwise affect any
other rights of the Executive pursuant to this Pl&he Executive’s benefit will be reduced onlythe extent that the reduction in any cash
payments due to the Executive and in the Execi8&RP Benefits is insufficient to reduce or eliatExcess Parachute Payment as
described in this Section. The Executive’s Non+@fathered Mirror Pension Benefit (if any) shallreduced if required by this section before
any Grandfathered Mirror Pension Benefit is reduced

Section 6.3 Establishment of Trust Fund

Q) In General The Plan is intended to be an unfunded, noniigatetirement plan. However, the Company may
enter into a trust agreement with a trustee tdoistaa trust fund (the “Trust Fund”) and to traersdssets thereto (or cause assets to be
transferred thereto), subject to the claims ofdteglitors of the Employers, pursuant to which semall of the Mirror Pension Benefits and
Mirror Pre-Retirement Pension Benefits shall balpdtayments from the Trust Fund shall dischargeetimployers’ obligation to make
payments under the Plan to the extent that Trustl Asgsets are used to satisfy such obligations.

(2) Upon a Change in Control

(@) Within thirty (30) business dafghe occurrence of a Change in Control, to themdit has not already done so,
the Company shall be required to establish andcakle Trust Fund for the purpose of paying Miffension Benefits and Mirror Pre-
Retirement Pension Benefits. Except as describduki following sentence, all contributions to freist Fund shall be irrevocable and
the Company shall not have the right to directttbstee to return to the Employers, or divert toeos, any of the assets of the Trust
Fund until after satisfaction of all liabilities #dl of the Executives and their Death Beneficiati@der the Plan. Any assets deposited in
the Trust Fund shall be subject to the claims efdteditors of the Employers and any excess agmatsining in the Trust Fund after
satisfaction of all liabilities shall revert to t@mpany.

(b) In addition to the requirementsatéed in paragraph (a) above, the Trust Fundwbécomes effective on the
Change in Control shall be subject to the followauglitional requirements:

0] the Trustee of the Trust Fund shalla third party corporate or institutional trustee
(i) the Trust Fund shall satisfy the uegments of a grantor trust under the Code; and
(i) the Trust Fund shall automaticalgrininate (A) in the event that it is determinedabfynal decision of the

United States Department of Labor (or, if an apfetdken therefrom, by a court of competent jucisadn) that by
reason of the creation of, and a transfer of assethe Trust, the Trust is considered “funded”garposes of Title |
of ERISA or (B) in the event that it is determined
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by a final decision of the Internal Revenue Seryareif an appeal is taken therefrom, by a coficampetent
jurisdiction) that () a transfer of assets to Trast is considered a transfer of property for pggs of Code
Section 83 or any successor provision theretolop@rsuant to Code Section 451 or 409A or anycessor
provision thereto, amounts are includable as cosgtéon in the gross income of a Trust Fund bereefidn a
taxable year that is prior to the taxable yearearg in which such amounts would otherwise be Hgtdistributed o
made available to such beneficiary by the trustégon such termination of the Trust, all of theetssn the Trust
Fund attributable to the accrued Mirror PensiomManefits shall be immediately distributed to Ehecutives, but
only to the extent and in the manner permittedhey409A Guidance, and the remaining assets, ifstrgl| revert to
the Company.

(c) Within five (5) days following blishment of the Trust Fund, the Company shatigfer (or cause the Employers
to transfer) to the trustee of such Trust Fundraownt equal to the equivalent actuarial presenteraf the Mirror Pension Benefits and
Mirror Pre-Retirement Pension Benefits which hagerbaccrued as of the date of the Change in Camrbehalf of all of the
Executives under the Plan (using the Actuarial éracspecified in Exhibit A for this purpose).

(d) In January of each year followaéunding of the Trust Fund pursuant to paragraplajove, the Company shall
cause to be deposited in the Trust Fund such additamount (if any) by which the aggregate eqenehactuarial present value
(determined using the Actuarial Factors specifrefxhibit A) of the sum of the Mirror Pension Beitefind Mirror Pre-Retirement
Pension Benefits for all Executives under the Risiof December 31 of the preceding year exceedaitnmarket value of the assets of
the Trust Fund as of such date.

(e) Notwithstanding the foregoing,Employer shall not be required to make any coatidmns to the Trust Fund if the
Employer is insolvent at the time such contributi®nequired.

® The Administrator shall notifyahirustee of the amount of Mirror Pension Benefitd Mirror Pre-Retirement
Pension Benefits to be paid to or on behalf offERecutive from the Trust Fund and shall assistih&tee in making distribution thereof
in accordance with the terms of the Plan.

(9) Notwithstanding any provision b&tPlan or the Administrative Document to the camytrthe provisions of this
Section 6.3(2) hereof (i) may not be amended fdligwa Change in Control and (i) prior to a Chaimg€ontrol may only be amended
(A) with the written consent of each of the Execes or (B) if the effective date of such Amendmierst least two (2) years following
the date the Executives were given written notfcéne adoption of such amendment; provided, howehat this limitation shall not
apply to any amendment that is deemed necessaeasonable (as determined in the sole discretidheo€ommittee) to comply with
the requirements of the 409A Guidance.
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IN WITNESS WHEREOF, Ecolab Inc. has executed thigd Pension Plan and has caused its corporatécsba affixed
this 29t day of December, 2010.

ECOLAB INC.

By: /s/Steven L. Fritzi

Steven L. Fritze
Chief Financial Office
(Seal)

Attest:

By: /s/James J. Seife
James J. Seife
General Counsel and Secret
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EXHIBIT A
ACTUARIAL ASSUMPTIONS
FOR STANDARD MIRROR PENSION BENEFITS
AND STANDARD MIRROR PRE-RETIREMENT PENSION BENEFITS

1. Interest Rate

A. For lump sum

B. Annual Installment
C. General Actuarial Equivalen
. Mortality:

A. For Lump Sun

B. Annual Installment

C. General Actuarial Equivalen
. Annuity Values Weightec

A. For Lump Sun

B. Annual Installment

C. General Actuarial Equivalen

4. Early Commencement

The interest rate will be 125% of the 10-year Toegsate for the month of

October preceding the Plan Year (i.e., Januantllin(which the retirement or other
termination of employment is effective if the MirlBension Benefit is to commence
immediately following such retirement or terminatiof employment or (2) in which

the distribution becomes payable if the paymetu ise deferrec

Same as for lump sur

7.5% except as provided in item 4 belc

Revenue Ruling 20(-62 prescribed table. (The basis is the 1994 urpsasior
tables)

Same as for lump sur

1971 Group Annuity Tabl

N/A
N/A
75% male, 25% fema

The Mirror Pension Benefit shall be reduced by e hundred eightieth (1/280th)
for each month that the date of the commencemepayrihent precedes the date on
which the Executive will attain age sixty-two (6#)the Executive’'s Ecolab Pension
Plan benefit is affected by Section 415 of the Célde Administrator shall make such
further adjustments to the Mirror Pension Benedittee Administrator, in his or her
sole discretion, deems appropriate to ensure tieatiotal early retirement benefit from
the Ecolab Pension Plan and the Ecolab Mirror B@nBlan equals the early
retirement benefit the Executive would have beditled to under the Ecolab Pension
Plan without regard to the Code Limitations and-qualified deferrals




If payment is in the form of a single lump sum, lil@p sum amount shall be base«
the lump sum interest rate defined in item 1 abtive mortality assumptions specif
in items 2 and 3 above, and the “early retirememiefit” immediate annuity amount
as determined under this item

ACTUARIAL ASSUMPTIONS

FOR CASH BALANCE MIRROR PENSION BENEFITS
AND CASH BALANCE MIRROR PRE-RETIREMENT PENSION BENE FITS

1. Interest Rate

A. Convert Retirement Account into an Annuity

B. Convert Retirement Account into Annt
Installments

C. General Actuarial Equivalen
2. Mortality:

A. Convert Retirement Account into an Annuity

B. Convert Retirement Account into Annt
Installments

C. General Actuarial Equivalence

The applicable interest rate(s), within the meamih@ode section 417(e), as specil
by the Commissioner of Internal Revenue for thesddull calendar month
preceding the first day of the Plan Year duringahhthe distribution is made. (Usec
determine an actuarially equivalent amount payabitaediately as a single-life
annuity benefit.

The interest rate will be 125% of the-year Treasury rate for the month

October preceding the Plan Year (i.e., Januantllin(which the retirement or other
termination of employment is effective if the MirlBension Benefit is to commence
immediately following such retirement or terminatiof employment or (2) in which

the distribution becomes payable if the paymetu tse deferrec

7.5%.

The applicable mortality table, within the meanafgCode section 417(e), in effect as
of the date of distribution as prescribed by then@ossioner of Internal Revenue
(described in section 807(d)(5)(A) of the InterRa&lvenue Code). (Used to determine
an actuarially equivalent amount payable immedyadsla singl-life annuity benefit..

N/A

Revenue Ruling 2001-62 prescribed table. (The hasie 1994 unisex pension
tables.)
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Exhibit (13)

MANAGEMENT'S DISCUSSION & ANALYSIS

Executive Summary

The following management discussion and analysis (“MD&A”) provides information that we believe is useful in understanding our
operating results, cash flows and financial condition. This discussion contains various “Non-GAAP Financial Measures” and also
contains various “Forward-Looking Statements” within the meaning of the Private Securities Litigation Reform Act of 1995. We refer
readers to the information on Non-GAAP Financial Measures and Forward-Looking Statements and Risk Factors found on

pages 19 and 20.

In 2010, we delivered double-digit earnings growth despite continued mixed conditions in our end markets. While global hospitality
markets showed improving trends and food and beverage and healthcare were generally steady, foodservice markets in the U.S.
and Europe remained soft. We continued to focus on driving our sales, working to expand our market shares in all markets and
regions; invest in new product development that provide outstanding results and enable customers to save labor, water and energy;
make smart investments to sustain our growth in the future; and employ strategic acquisitions to bolster the current business and to
develop new areas of growth.

At the same time, we also worked aggressively to improve our profitability and enhance our returns on investment. Numerous
projects were undertaken to improve process efficiency, simplify and enhance our product portfolio, globalize purchasing, and
optimize our business structure. The most significant of these was the new business systems installation in Europe, which will bring
us an unprecedented range of tools and capabilities to unlock excess operational and structural costs in Europe and substantially
improve margins there. Through these focused actions, we once again delivered for our shareholders in 2010, while building
opportunity for the future. Our performance underscored the strength and long term potential of our business, our people and our
strategies.

Both 2010 and 2009 results of operations included special gains and charges, as well as discrete tax items which impact the year
over year comparisons.

Sales: Reported consolidated net sales increased 3% to $6.1 billion in 2010 from $5.9 billion in 2009. Net sales were slightly
impacted by favorable foreign currency exchange compared to the prior year.

Gross Margin: Our reported gross margin improved to 50.5% of sales for 2010 compared to 49.5% of sales in 2009. Our 2009
gross margin was negatively impacted by restructuring charges included in cost of sales of $12.6 million, which decreased our
gross margin by 0.2 percentage points.

Operating Income: Reported operating income increased 18% to $807 million in 2010 compared to $681 million in 2009. Non-
GAAP adjusted operating income, excluding the impact of special gains and charges, increased 7% in 2010. See the section
entitled Non-GAAP Financial Measures on page 19 for further information on our Non-GAAP measures, and the Operating Income
table on page 13.

Earnings Per Share: Reported diluted earnings per share increased 28% to $2.23 in 2010 compared to $1.74 for 2009. Special
gains and charges and discrete tax items had no net impact on 2010 and negatively impacted 2009 by $0.25 per share due
primarily to restructuring charges. Non-GAAP adjusted earnings per share, which exclude the impact of special gains and charges,
and discrete tax items, increased 12% to $2.23 in 2010 compared to $1.99 in 2009.

See the section entitled Non-GAAP Financial Measures on page 19 for further information on our Non-GAAP measures, and the
Diluted Earnings Per Common Share (EPS) table on page 14.

Cash Flow: Cash flow from operating activities was $950 million in 2010. We continue to generate strong cash flow from
operations, allowing us to make key investments in our business, pay down debt and provide returns to our shareholders through
cash dividends and share repurchases.

Balance Sheet: Our balance sheet remained within the “A” categories of the major rating agencies during 2010 and exceeded our
stated objective of having an investment grade balance sheet. Our strong balance sheet has allowed us to continue to have access
to capital at attractive rates.

Return on Equity: Our return on beginning shareholders’ equity (net income attributable to Ecolab divided by beginning
shareholders’ equity) for 2010 was 26.5%. This was the 19th consecutive year in which we achieved our long-term financial
objective of at least 20% return on beginning shareholders’ equity.



RETURN ON
BEGINNING EQUITY

Dividends: We increased our quarterly cash dividend 13% in December 2010 to an indicated annual rate of $0.70 per share for
2011. The increase represents our 19th consecutive annual dividend rate increase and the 74th consecutive year we have paid
cash dividends. Our outstanding dividend record is a result of our excellent business model, and this year’s increase reflects our
solid balance sheet, our outlook for further growth and our commitment to improving shareholder returns.

DIVIDENDS DECLARED
PER SHARE

Europe Transformation:  Following the recent implementation of new business systems in Europe, in February 2011, subsequent
to our 2010 year end, we announced we have undertaken a comprehensive plan to substantially improve the efficiency and
effectiveness of our Europe business, sharpen its competitiveness and accelerate its growth and profitability. As a part of this effort,
we are developing plans for an accelerated restructure of our European operations in order to more quickly realize the benefits. We
expect to incur a pretax restructuring charge of approximately $150 million ($125 million after tax) over the next three years,
beginning in the first quarter of 2011, as the restructuring is rolled out. The restructuring and other cost savings actions are
expected to result in annualized cost savings of approximately $120 million ($100 million after tax) when fully realized. See the
section entitled Subsequent Events on page 19 for more details.




CRITICAL ACCOUNTING ESTIMATES

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United
States of America (U.S. GAAP). We have adopted various accounting policies to prepare the consolidated financial statements in
accordance with U.S. GAAP. Our most significant accounting policies are disclosed in Note 2 of the Notes to the Consolidated
Financial Statements.

Preparation of our consolidated financial statements, in conformity with U.S. GAAP, requires us to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. Estimates are
considered to be critical if they meet both of the following criteria: (1) the estimate requires assumptions to be made about matters
that are highly uncertain at the time the accounting estimate is made, and (2) different estimates that the company reasonably
could have used for the accounting estimate in the current period, or changes in the accounting estimate that are reasonably likely
to occur from period to period, have a material impact on the presentation of the company'’s financial condition, changes in financial
condition or results of operations.

Besides estimates that meet the “critical” estimate criteria, we make many other accounting estimates in preparing our financial
statements and related disclosures. All estimates, whether or not deemed critical, affect reported amounts of assets, liabilities,
revenues and expenses as well as disclosures of contingent assets and liabilities. Estimates are based on experience and other
information available prior to the issuance of the financial statements. Materially different results can occur as circumstances
change and additional information becomes known, even from estimates not deemed critical. Our critical accounting estimates
include the following:

Revenue Recognition

We recognize revenue on product sales at the time title to the product and risk of loss transfers to the customer. We recognize
revenue on services as they are performed. Our sales policies do not provide for general rights of return. We record estimated
reductions to revenue for customer programs and incentive offerings including pricing arrangements, promotions and other volume-
based incentives at the time the sale is recorded. Depending on market conditions, we may increase customer incentive offerings,
which could reduce gross profit margins at the time the incentive is offered.

Valuation Allowances and Accrued Liabilities

We estimate sales returns and allowances by analyzing historical returns and credits, and apply these trend rates to the most
recent 12 months’ sales data to calculate estimated reserves for future credits. We estimate the allowance for doubtful accounts by
analyzing accounts receivable balances by age and applying historical write-off trend rates. In addition, our estimates also include
separately providing for specific customer balances when it is deemed probable that the balance is uncollectible. Actual results
could differ from these estimates under different assumptions. Our allowance for doubtful accounts balance was $45 million and
$52 million, as of December 31, 2010 and 2009, respectively. These amounts include our allowance for sales returns and credits of
$7 million as of December 31, 2010 and $10 million as of December 31, 2009. Our bad debt expense as a percent of net sales was
0.3% in 2010 and 0.4% in 2009 and 2008. We believe that it is reasonably likely that future results will be consistent with historical
trends and experience. However, if the financial condition of our customers were to deteriorate, resulting in an inability to make
payments, or if unexpected events or significant changes in future trends were to occur, additional allowances may be required.

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

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

The assumptions used in developing the required estimates include, among others, discount rate, projected salary and health care
cost increases and expected return or earnings on assets. The discount rate assumption for the U.S. Plans is calculated using a
bond yield curve constructed from a population of high-quality, non-callable, corporate bond issues with maturity dates of six
months to thirty years. Bond issues in the population are rated no less than Aa by Moody’s Investor Services or AA by Standard &
Poors. The discount rate is calculated by matching the plans’ projected cash flows to the yield curve. Projected salary and health
care cost increases are based on our long-term actual experience, the near-term outlook and assumed inflation. The expected
return on plan assets reflects asset allocations, investment strategies and the views of investment advisors. The effects of actual
results differing from our assumptions, as well as changes in assumptions, are reflected in the unrecognized actuarial loss and
amortized over future periods and, therefore, generally affect our recognized expense in future periods. Significant differences in
actual experience or significant changes in assumptions may materially affect pension and other post-retirement obligations. The
unrecognized actuarial loss on our U.S. qualified and non-qualified pension plans decreased from $533 million to $500 million
(before tax) as of December 31, 2009 and 2010, respectively, primarily due to amortization of existing unrecognized losses,
partially offset by a decrease in our discount rate. In determining our U.S. pension and postretirement obligations for 2010, our
discount rate decreased to 5.41% from 5.84% at year-end 2009 and our projected salary increase was unchanged at 4.32% . Our
expected return on plan assets, used for determining 2010 and 2011 expense, was 8.50% and reflects our expected long-term



returns on plan assets.
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The effect on 2011 expense of a decrease in the discount rate or expected return on assets assumption as of December 31, 2010
is shown below assuming no changes in benefit levels and no amortization of gains or losses for our major plans:

MILLIONS EFFECT ON U.S. PENSION PLAN
INCREASE IN HIGHER
ASSUMPTION RECORDED 2011
ASSUMPTION CHANGE OBLIGATION EXPENSE
Discount rate -0.25 pts $40.0 $4.8
Expected return on assets -0.25 pts N/A $2.9
EFFECT ON U.S. POSTRETIREMENT
MILLIONS HEALTH CARE BENEFITS PLAN
INCREASE IN HIGHER
ASSUMPTION RECORDED 2011
ASSUMPTION CHANGE OBLIGATION EXPENSE
Discount rate -0.25 pts $4.7 $1.2
Expected return on assets -0.25 pts N/A $0.1

We use similar assumptions to measure our international pension obligations. However, the assumptions used vary by country
based on specific local country requirements and information. See Note 15 for further discussion concerning our accounting
policies, estimates, funded status, planned contributions and overall financial positions of our pension and post-retirement plan
obligations.

In the U.S. we have high deductible insurance policies for workers’ compensation, general liability and automotive liability losses,
subject to per occurrence and liability limitations. We are insured for losses in excess of these limitations and have recorded both a
liability and an offsetting receivable for amounts in excess of these limitations. We are self-insured for health care claims for eligible
participating employees, subject to certain deductibles and limitations. We determine our liabilities for claims incurred but not
reported on an actuarial basis. A change in these assumptions would cause reported results to differ. Outside of the U.S., we are
fully insured for losses, subject to annual insurance deductibles.

Share-Based Compensation

We measure compensation expense for share-based awards at fair value at the date of grant and recognize compensation
expense over the service period for awards expected to vest. Determining the fair value of share-based awards at the grant date
requires judgment, including estimating expected volatility, exercise and post-vesting cancellation behavior, expected dividends and
risk-free rates of return. Additionally, the expense that is recorded is dependent on the amount of share-based awards expected to
vest or be forfeited. Estimating vesting includes assessing the probability of meeting service and performance conditions. If actual
vesting or forfeiture results differ significantly from these estimates, share-based compensation expense and our results of
operations could be impacted. For additional information on our stock incentive and option plans, including significant assumptions
used in determining fair value, see Note 10.

Income Taxes

Judgment is required to determine the annual effective income tax rate, deferred tax assets and liabilities and any valuation
allowances recorded against net deferred tax assets. Our effective income tax rate is based on annual income, statutory tax rates
and tax planning opportunities available in the various jurisdictions in which we operate. Our annual effective income tax rate
includes the impact of reserve provisions. We recognize the largest amount of tax benefit that is greater than 50% likely of being
realized upon settlement with a taxing authority. We adjust these reserves in light of changing facts and circumstances. During
interim periods, this annual rate is then applied to our year-to-date operating results. In the event that there is a significant one-time
item recognized in our interim operating results, the tax attributable to that item would be separately calculated and recorded in the
same period as the one-time item.

Tax regulations require items to be included in our tax returns at different times than the items are reflected in our financial
statements. As a result, the effective income tax rate reflected in our financial statements differs from that reported in our tax
returns. Some of these differences are permanent, such as expenses that are not deductible on our tax return, and some are
temporary differences, such as depreciation expense. Temporary differences create deferred tax assets and liabilities. Deferred tax
assets generally represent items that can be used as a tax deduction or credit in our tax return in future years for which we have
already recorded the tax benefit in our income statement. We establish valuation allowances for our deferred tax assets when the
amount of expected future taxable income is not likely to support the utilization of the entire deduction or credit. Deferred tax
liabilities generally represent items for which we have already taken a deduction in our tax return, but have not yet recognized that
tax benefit in our financial statements. Undistributed earnings of foreign subsidiaries are considered to have been reinvested
indefinitely or available for distribution with foreign tax credits available to offset the amount of applicable income tax and foreign
withholding taxes that might be payable on earnings. It is impractical to determine the amount of incremental taxes that might arise
if all undistributed earnings were distributed.

A number of years may elapse before a particular tax matter, for which we have established a reserve, is audited and finally
resolved. The number of tax years with open tax audits varies depending on the tax jurisdiction. The Internal Revenue Service
(IRS) has completed its examinations of our U.S. federal income tax returns through 2006. There are specific positions within the
1999 through 2001 examinations that are still open with the IRS. The U.S. income tax returns for the years 2007 and 2008 are



currently under audit. It is reasonably possible for the specific open positions within the 1999 through 2001 examinations to be
settled in the next twelve months. Settlement of any particular issue could result in offsets to other balance sheet accounts, cash
payments or receipts and/or adjustments to tax expense. The majority of our tax reserves are presented in the balance sheet within
other non-current liabilities. For additional information on income taxes, see Note 11.

Long-Lived, Intangible Assets and Goodwill

We periodically review our long-lived and intangible assets for impairment and assess whether significant events or changes in
business circumstances indicate that the carrying value of the assets may not be recoverable. This could occur when the carrying
amount of an asset exceeds the anticipated future undiscounted cash flows expected to result from the use of the asset and its
eventual disposition. The amount of the impairment loss to be recorded, if any, is calculated as the excess of the asset’s carrying
value over its estimated fair value. We also periodically reassess the estimated remaining useful lives of our long-lived assets.

Changes to estimated useful lives would impact the amount of depreciation and amortization expense recorded in earnings. We
have experienced no significant changes in the carrying value or estimated remaining useful lives of our long-lived assets.
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We test our goodwill for impairment on an annual basis during the second quarter. Our reporting units are our operating segments.
If circumstances change significantly, we would also test a reporting unit for impairment during interim periods between its annual
tests. Based on our testing, there has been no impairment of goodwill during the three years ending December 31, 2010. Goodwill
is assessed for impairment using fair value measurement techniques. Specifically, goodwill impairment is determined using a two-
step process. Both the first step of determining the fair value of a reporting unit and the second step of determining the fair value of
individual assets and liabilities of a reporting unit (including unrecognized intangible assets) are judgmental in nature and often
involve the use of significant estimates and assumptions. Fair values of reporting units are established using a discounted cash
flow method. Where available and as appropriate, comparable market multiples are used to corroborate the results of the
discounted cash flow method. These valuation methodologies use estimates and assumptions, which include projected future cash
flows (including timing), discount rate reflecting the risk inherent in future cash flows, perpetual growth rate, and determination of
appropriate market comparables.

During the second quarter ended June 30, 2010, we completed our annual test for goodwill impairment and we determined GCS
Service required an updated fair value calculation due to soft sales and continued operating losses. We used both a discounted
cash flow analysis and market valuations, including similar company market multiples and comparable transactions, to assess fair
value. The estimated fair value of the GCS Service business is based on a probability weighted-average of these various
measures. Based on this analysis, it was determined that the fair value of the GCS Service reporting unit would have to decline by
approximately 30% to indicate the potential for an impairment of their goodwill. Therefore, we believe that the estimated fair value
of the GCS Service reporting unit substantially exceeds its carrying value and no adjustment to the $43 million carrying value of
goodwill is necessary. The key assumptions utilized in determining fair value are revenue growth rates, operating margins and
factors that impact the company’s weighted-average cost of capital, including interest rates. Of these factors, the fair value estimate
is most sensitive to changes in revenue growth rates which could be adversely impacted by continued difficult economic conditions,
uncertainty in the U.S. foodservice markets and the timing of adding new customers. GCS Service is included in our U.S. Other
Services reportable segment.

RESULTS OF OPERATIONS

Net Sales

PERCENT CHANGE
MILLIONS 2010 2009 2008 2010 2009
Net sales $ 6,090/$ 5,901 $ 6,138 3% (4)%

The components of the year-over-year net sales change are as follows:

PERCENT 2010 2009
Volume 2% 3)%
Price changes — 3

Acquisitions and divestitures

Fixed currency sales change

3 —
Foreign currency exchange 1 (4)
Total net sales change 3

Note: Amounts in table above do not necessarily sum due to rounding.

Gross Margin

2010 2009 2008
Gross profit as a percent of net sales 50.5% | 49.5% 48.8%

Our gross profit margin (“gross margin”) (defined as the difference between net sales less cost of sales, divided by net sales)
increase in 2010 over 2009 was driven by volume gains, favorable delivered product costs (includes raw materials, freight and fuel)
and cost savings actions. Our 2009 gross margin was negatively impacted by restructuring charges included in cost of sales of
$12.6 million, which decreased our gross margin by 0.2 percentage points.

Our gross margin increase in 2009 over 2008 was driven by pricing and cost-saving initiatives, which more than offset lower sales
volume, higher delivered product costs and restructuring charges included in cost of sales.

Selling, General and Administrative Expenses

2010 2009 2008
Selling, general & administrative expenses as a percent of net sales 37.1%| 36.8% 36.8%

Selling, general and administrative expenses as a percentage of consolidated net sales increased to 37.1% compared to 36.8% in
2009. Investments in the business and cost increases more than offset savings from last year’s restructuring and leverage from
sales gains. We continue to make key business investments that drive innovation and efficiency, through R&D and information



technology systems.

Selling, general and administrative expenses as a percentage of consolidated net sales were 36.8% for both 2009 and 2008. The
savings from restructuring, pricing leverage and well-managed spending were offset by a sales decline, investments and other cost
increases during 2009.

Special Gains and Charges
Special gains and charges reported on the Consolidated Statement of Income included the following items:

MILLIONS 2010 2009 2008
Cost of sales
Restructuring charges $ —|$ 126 $ —
Special (gains) and charges
Restructuring charges — 59.9 —
Venezuela currency devaluation 4.2 — —
Business structure and optimization 10.9 2.8 25.6
Business write-downs and closures (1.4) 2.4 19.1
Gain on sale of plant — — (24.0)
Gain on sale of businesses — — .7
Gain on sale of investments (5.9) — —
Other items (0.3) 2.0 6.9
Subtotal 75 67.1 25.9
Total $ 75 $ 797 $ 259

Special gains and charges in 2010 include costs to optimize our organizational structure, $8.5 million of which were recorded in the
fourth quarter. In the third quarter of 2010, the company sold an investment in a small U.S. business and recognized a $5.9 million
gain on the sale. The investment was not material to our consolidated results of operations or financial position.
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Beginning in 2010, Venezuela has been designated hyper-inflationary and as such all foreign currency fluctuations are recorded in
income. On January 8, 2010 the Venezuelan government devalued its currency (Bolivar Fuerte). We are remeasuring the financial
statements of our Venezuelan subsidiary using the official exchange rate of 4.30 Bolivars to U.S. dollar. As a result of the
devaluation, we recorded a charge of $4.2 million in the first quarter of 2010 due to the remeasurement of the local balance sheet.
We are unable to predict the ongoing currency gains and losses for the remeasurement of the balance sheet, but do not expect
these gains and losses to have a material impact on our future consolidated results of operations or financial position.

In the first quarter of 2009, we announced plans to undertake restructuring and other cost-saving actions during 2009 in order to
streamline operations and improve efficiency and effectiveness. The restructuring plan included a reduction of the company’s global
workforce and the reduction of plant and distribution center locations. As a result of these actions, we recorded restructuring
charges of $72.5 million ($52.0 million after tax) or $0.22 per diluted share during 2009. The restructuring was completed as of the
end of 2009. These actions provided annualized pretax savings of approximately $75 million ($50 million after tax), with pretax
savings of approximately $50 million realized in 2009. Further details related to the restructuring are included in Note 3.

2009 special gains and charges also included the write-down of our carrying value in a non-strategic business as well as costs to
optimize our business structure.

Special gains and charges in 2008 included a charge of $19.1 million, recorded in the fourth quarter, for the write-down of
investments in an energy management business and closure of two small non-strategic healthcare businesses as well as costs to
optimize our business structure, including costs related to establishing our new European headquarters in Zurich, Switzerland.
These charges were partially offset by a gain of $24.0 million from the sale of a plant in Denmark recorded in the second quarter
and a $1.7 million gain related to the sale of a business in the United Kingdom (U.K.) recorded in the first quarter.

For segment reporting purposes, special gains and charges have been included in our corporate segment, which is consistent with
our internal management reporting.

Operating Income

PERCENT CHANGE

MILLIONS 2010 2009 2008 2010 2009
Reported GAAP operating income $ 806.8 | $ 6813 $ 712.8 18% (4)%
Adjustments:

Special gains and charges 7.5 79.7 25.9
Non-GAAP adjusted operating income 814.3 761.0 738.7 7 3
Effect of foreign currency translation 2.8 10.6 (22.9)
Non-GAAP adjusted fixed currency operating income $ 8171 | $ 7716 $ 715.8 6% 8%

Reported operating income increased 18% in 2010 compared to 2009. The operating income increase was impacted by the year
over year decrease in special gains and charges and the favorable impact of foreign currency exchange. Excluding the impact of
special gains and charges, adjusted operating income increased 7% in 2010. Excluding favorable currency exchange, adjusted
fixed currency operating income increased 6% in 2010 as sales gains, favorable delivered product costs, and savings from last
year's restructuring more than offset continued investment in the business and other cost increases.

Reported operating income declined 4% in 2009 compared to 2008. The operating income decrease was impacted by the year over
year comparison of special gains and charges and the unfavorable impact of foreign currency exchange. Excluding the impact of
special gains and charges, adjusted operating income increased 3% in 2009. Excluding unfavorable currency exchange, adjusted
fixed currency operating income increased 8% in 2009 as increased pricing and cost savings efforts more than offset increased raw
material and other costs during the year.

Interest Expense, Net

Net interest expense totaled $59 million, $61 million and $62 million in 2010, 2009 and 2008, respectively. The decrease in our
2010 net interest expense compared to 2009 was due to lower commercial paper borrowing rates combined with lower borrowing
amounts as well as lower interest expense related to hedging activities and higher interest income.

Provision for Income Taxes
The following table provides a summary of our reported tax rate:

PERCENT 2010 2009 2008
Reported tax rate 29.0% 32.5% 31.1%
Tax rate impact of:
Special gains and charges (0.2) (0.6) 0.2
Discrete tax items 1.0 (0.2) 0.3
Non-GAAP adjusted effective tax rate 29.9% 31.7% 31.6%

Our reported tax rate includes discrete impacts from special gains and charges and discrete tax events. Our adjusted effective tax
rate decreased in 2010 compared to 2009 due primarily to increased benefits from the domestic manufacturing deduction in the



U.S. Our adjusted effective tax rate in 2009 was comparable to 2008.

The 2010 reported tax rate was impacted by $8.9 million of tax items including $0.9 million of net tax benefits on special gains and
charges as well as $8.0 million of discrete tax benefits. 2010 discrete tax benefits primarily include recognizing favorable
settlements related to our 2002 through 2004 IRS appeals case and adjustments related to our prior year tax reserves. The discrete
tax benefit for the year also includes a $6 million tax benefit from the settlement of an international tax audit recorded in the first
quarter, offset by a $5 million charge also recorded in the first quarter due to the passage of the U.S. Patient Protection and
Affordable Care Act which changes the tax deductibility related to federal subsidies and resulted in a reduction of the value of our
deferred tax assets related to the subsidies, as well as a $2 million charge in the second quarter for the impact of international tax
costs from optimizing our business structure.

The 2009 reported tax rate was impacted by $20.4 million of tax items including $21.5 million of net tax benefits on special gains
and charges as well as $1.1 million of discrete tax net charges. Discrete tax items in 2009 included tax benefits of $3.4 million
related to prior year reserve adjustments which were more than offset by $4.5 million of tax charges related to optimizing our
business structure.

The 2008 reported tax rate was impacted by $11.0 million of tax items including $9.1 million of net tax benefits on special gains and
charges as well as $1.9 million of discrete tax benefits. Discrete tax items in 2008 included $4.8 million of discrete tax benefits
recorded in the first quarter due to enacted tax legislation and an international rate change. 2008 also included $2.1 million of
discrete tax expense recorded in the third quarter related to recognizing adjustments from filing our 2007 U.S. federal income tax
return and $0.8 million of discrete tax expense recorded in the fourth quarter.

13




Net Income Attributable to Ecolab

PERCENT CHANGE

MILLIONS 2010 2009 2008 2010 2009
Reported GAAP net income $ 530.3 |$ 4173 $ 4481 27% ()%
Adjustments:

Special gains and charges 6.6 58.2 16.8

Discrete tax expense (benefit) (8.0) 1.1 (1.9
Non-GAAP adjusted net income $ 5289 |$ 476.6 $ 463.0 11% 3%

Diluted Earnings Per Common Share (EPS)

PERCENT CHANGE

DOLLARS 2010 2009 2008 2010 2009
Reported GAAP EPS $ 223 |$ 174 $ 180 28% (3)%
Adjustments:

Special gains and charges 0.03 0.24 0.07

Discrete tax expense (benefit) (0.03) 0.00 (0.01)
Non-GAAP adjusted EPS $ 223 |$ 199 $ 186 12% 7%

Note: Per share amounts do not necessarily sum due to rounding.

Net income attributable to Ecolab increased 27% to $530 million in 2010 compared to 2009. On a per share basis, diluted earnings
per share increased 28% to $2.23. Amounts for both 2010 and 2009 include special gains and charges and discrete tax items.
Excluding these items from both years, adjusted net income attributable to Ecolab increased 11% and adjusted earnings per share
increased 12%. Currency translation had a favorable impact of approximately $5 million, net of tax, or $0.02 per share for 2010
compared to 2009.

Net income attributable to Ecolab decreased 7% to $417 million in 2009 compared to 2008. On a per share basis, diluted earnings
per share decreased 3% to $1.74. Amounts for both 2009 and 2008 include special gains and charges and discrete tax items.
Excluding these items from both years, adjusted net income attributable to Ecolab increased 3% and adjusted earnings per share
increased 7%. Currency translation had an unfavorable impact of approximately $25 million, net of tax, or $0.10 per share for 2009
compared to 2008.

Segment Performance

Our operating segments are aggregated into three reportable segments: U.S. Cleaning & Sanitizing, U.S. Other Services and
International. We evaluate the performance of our International operations based on fixed rates of foreign currency exchange.
Therefore, International sales and operating income totals, as well as the International financial information included in this financial
discussion, are based on translation into U.S. dollars at the fixed foreign currency exchange rates used by management for 2010.
The difference between actual currency exchange rates and the fixed currency exchange rates used by management is included in
“Effect of foreign currency translation” within our operating segment results. All other accounting policies of the reportable segments
are consistent with U.S. GAAP and the accounting policies of the company described in Note 2. Additional information about our
reportable segments is included in Note 16.

Sales by Reportable Segment

PERCENT CHANGE

MILLIONS 2010 2009 2008 2010 2009
Net sales
United States
Cleaning & Sanitizing $ 2722 $ 2663 $ 2,661 2% 0%
Other Services 449 450 469 0 (4)
Total United States 3,171 3,113 3,130 2 Q)
International 3,016 2,922 2,895 3 1
Total 6,187 6,035 6,025 3 0
Effect of foreign currency translation (97) (134) 113

Consolidated $ 6,090 $ 5901 $ 6,138 3% (4)%




UNITED STATI

U.S. Cleaning & Sanitizing sales increased 2% in 2010 compared to 2009 and were flat in 2009 versus 2008. Sales for our largest
U.S. Cleaning & Sanitizing businesses were as follows:

Institutional - Sales increased 1% in 2010 compared to 2009. 2010 sales benefited from new account gains and increased sales
to distributors. We continued to experience mixed market trends in 2010 as room demand in the lodging market improved while
overall foot traffic in the foodservice market continued to decline. While our markets are expected to remain soft over the near term,
we remain confident in their long-term potential, and that our investments in business development and innovation will continue to
deliver steady long-term growth.

Sales declined 3% in 2009 compared to 2008. New account gains, success with new products and appropriate pricing enabled us
to outperform our markets in 2009 during the deep recession’s impact on the restaurant and lodging market environment. We saw
strong results for our Apex ™ solids warewashing line due to customer demand for energy and cost savings solutions.

Food & Beverage - Sales increased 3% in 2010 compared to 2009. Sales increased in almost all end markets, led by growth in
food, beverage and agri markets, as corporate account wins and new products offset soft results in meat & poultry markets. Sales
also benefited from improved water, energy and waste treatment capabilities.

Sales decreased 1% in 2009 compared to 2008 as good results for our core Food & Beverage business were offset by lower
Ecovation sales. Excluding the impact of Ecovation, our core Food & Beverage business sales rose 5%. Food & Beverage enjoyed
good gains in the dairy, beverage and food markets as pricing, corporate account wins and new products offset soft results in agri
and meat & poultry markets. Ecovation experienced a sales decline in 2009 as the sales comparison was negatively impacted by
the timing of a large Ecovation project sale in the first quarter of 2008, with the
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remainder of the unfavorability driven by delays in design/build projects due to the negative economic climate in 2009 which caused
customers to be reluctant to make capital investments.

Kay - Sales were strong in 2010 growing 7% compared to 2009. Sales growth was led by new food retail accounts and success
with new products and programs. Sales at Kay continue to benefit from good demand from existing and new food retail and quick
service accounts.

Sales increased 9% in 2009 compared to 2008. Quick service restaurant sales experienced solid growth benefiting from new
accounts, new product introductions and growth at existing customers. The food retail business showed strong results due to new
account growth.

Healthcare - Sales increased 2% in 2010 compared to 2009. Gains in sales of infection barriers and surgical instrument cleaning
products more than offset the prior year’s spike in demand due to HLN1 virus preparations and slowing healthcare market trends in
the current year, including fewer patient visits and surgical procedures.

Sales increased 11% in 2009 compared to 2008. Business acquisitions contributed 2% to the year over year sales growth. Sales

growth benefited from H1NL1 related sales of hand sanitizers during 2009, as well as solid growth from our infection barrier business
and hand hygiene products.

UNITED STATES OTHER SERVICES
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U.S. Other Services sales were flat in 2010 and declined 4% in 2009. Sales for our U.S. Other Services businesses were as
follows:

Pest Elimination - Sales for 2010 declined 1% compared to 2009. Sales growth in food safety management services was offset by
lower pest elimination contract and non-contract services. Gains in the quick service restaurant, grocery, healthcare and food &
beverage plant markets were offset by slow conditions in other major markets.

Pest Elimination experienced a 1% sales decline in 2009 versus 2008 as weakness in full service restaurants and hospitality more
than offset gains in the quick service restaurant and food & beverage plant markets. Both contract and non-contract services were
lower. New account gains were offset by customer cancellations as our customers focused on reducing their spending due to the
very weak economy in 2009.

GCS Service - Sales increased 1% in 2010 compared to 2009. Service and installed parts sales increased in 2010, benefiting from
pricing gains and new accounts, which more than offset the impact of slow foodservice market conditions. Direct parts sales
continued to be soft.

Sales declined 11% in 2009 compared to 2008. The difficult economic conditions and decline in the foodservice market caused
existing customers to delay repairs and maintenance, and prospective customers to delay the start of new programs. We also
chose to exit some low-margin business during 2009.



INTERNATIONAL
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We evaluate the performance of our International operations based on fixed rates of foreign currency exchange. Fixed currency
International sales increased 3% and 1% in 2010 and 2009, respectively. When measured at public currency rates, International
sales increased 5% and declined 7% in 2010 and 2009, respectively. Fixed currency sales changes for our International regions
were as follows:

Europe, Middle East and Africa (EMEA) - Sales increased 1% in 2010 compared to 2009. Sales growth in the U.K. and Turkey
were partially offset by lower sales in Italy and France. Sales in Germany were comparable to the prior year. From a divisional
perspective, Europe’s Institutional sales increased due to new account gains. Food & Beverage and Pest Elimination sales
increased during the year while Healthcare sales were flat compared to the prior year which included higher sales related to HIN1
virus preparations. Textile Care sales declined slightly in the current year.

Sales declined 2% in 2009 compared to 2008 as the significant slowdown in foodservice and hospitality markets in Europe more
than offset sales growth in the Middle East and Africa. In Europe, sales growth in the U.K. was offset by lower sales in Germany,
France and ltaly as the region was negatively impacted by the global recession. From a divisional perspective, our Healthcare
business showed solid growth in the region, benefiting from H1N1 related sales of hand sanitizers, while Institutional, Food &
Beverage, Textile Care and Pest Elimination businesses all reported modest sales declines.

Asia Pacific - Sales increased 8% in 2010 compared to 2009 as the region showed a good recovery from last year’s low levels of
business travel and tourism. Sales growth was driven by continued growth in China, Australia and New Zealand. From a division
perspective, Institutional sales were strong as hotel occupancy levels improved and Asian economies recovered. Food & Beverage
also continued to report strong sales growth, benefiting from increased product penetration and account gains.

Sales increased 4% in 2009 compared to the prior year. New customer account gains and increased product penetration in key
markets helped overcome the impact of economic uncertainty and low levels of business travel and tourism in the region. Sales
growth in the region was led by growth in Food & Beverage. From a country perspective, sales growth was driven by China,
Australia and New Zealand.
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Latin America - We continue to experience strong sales growth in Latin America as sales in the region increased 8% in 2010
compared to 2009. Sales were led by strong growth in Brazil, Mexico and Venezuela. Our Institutional, Food & Beverage and Pest
Elimination businesses all reported increased sales growth. Sales benefited from new accounts and good demand in the beverage
and brewery markets.

Sales increased 8% in 2009 compared to 2008. All businesses showed strong gains in the region against weak economic
conditions. Growth was driven by new corporate account wins and increased product penetration within existing accounts. This
helped to offset the economic slowdown brought about by the global recession and the initial HLN1 virus outbreak in Mexico that
negatively impacted the tourism and lodging industry throughout the region. From a country perspective, sales were led by strong
gains in Venezuela and Brazil.

Canada - Sales increased 4% in 2010 compared to the prior year. Sales continued to be led by strong growth from Food &
Beverage and good growth from Institutional, offset partially by lower Healthcare sales as hospitals worked down their HIN1
related product inventories purchased in the prior year.

Sales increased 8% in 2009 compared to 2008. Sales growth was led by strong results from Food & Beverage, driven by new
account gains and product price increases. Institutional also reported sales growth in 2009 led by pricing, success with distributor
partners and new account wins during the year.

Operating Income by Reportable Segment

MILLIONS 2010 2009 2008
Operating income
United States

Cleaning & Sanitizing $ 514 |$ 495 $ 430
Other Services 71 66 52
Total United States 585 561 482
International 255 235 263
Total 840 796 745
Corporate (30) (104) (55)
Effect of foreign currency translation (3) (11) 23
Consolidated $ 807 |$ 681 $ 713

Operating income as a percent of net sales
United States

Cleaning & Sanitizing 18.9% 18.6% 16.2%

Other Services 15.9 14.6 11.1

Total United States 18.5 18.0 15.4
International 8.4 8.0 9.1
Consolidated 13.2% 11.5% 11.6%

U.S. Cleaning & Sanitizing - Operating income increased 4% to $514 million in 2010 compared to 2009. As a percentage of net
sales, operating income increased to 18.9% in 2010 from 18.6% in 2009. Sales gains and favorable delivered product costs more
than offset cost increases to drive the increase in operating income.

U.S. Cleaning & Sanitizing operating income increased 15% to $495 million in 2009 compared to 2008. As a percentage of net
sales, operating income increased to 18.6% in 2009 from 16.2% in 2008. Increased pricing, favorable delivered product costs and
cost savings actions drove the significant operating income growth in 2009.

U.S. Other Services - Operating income increased 9% to $71 million in 2010 compared to 2009 led by continued improvement in
GCS Service operating results. As a percentage of net sales, operating income increased to 15.9% in 2010 from 14.6% in 2009.
Operating income growth was driven by pricing and cost savings actions which more than offset service delivery and other cost
increases.

U.S. Other Services operating income increased 27% to $66 million in 2009 compared to 2008. As a percentage of net sales,
operating income increased to 14.6% in 2009 from 11.1% in 2008. Operating income growth was driven by good operating income
growth at Pest Elimination and significant improvement in GCS Service operating results compared to 2008. Operating income
benefited from pricing, cost savings actions and well-managed spending.

International - Fixed currency operating income increased 8% to $255 million in 2010 compared to 2009. The International
operating income margin was 8.4% in 2010 compared to 8.0% in 2009. Volume and pricing gains, favorable delivered product
costs, and cost savings efforts more than offset continued investments in the business and increased costs. When measured at
public currency rates, operating income increased 12% to $252 million in 2010 compared to 2009.

Fixed currency operating income decreased 12% in 2009 compared to 2008. The International operating income margin was 8.0%
in 2009 compared to 9.1% in 2008. Pricing gains and cost savings efforts were unable to fully offset higher delivered product costs



and other cost increases, and continued investment in the business. When measured at public currency rates, operating income
declined 21% to $224 million in 2009 compared to 2008.

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

Corporate - The corporate segment includes special gains and charges reported on the Consolidated Statement of Income of $8
million, $80 million and $26 million for 2010, 2009 and 2008, respectively. It also includes investments in the development of
business systems and other corporate investments we made during the last three years as part of our ongoing efforts to improve
our efficiency and returns.
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FINANCIAL POSITION & LIQUIDITY

Financial Position
Significant changes in our financial position during 2010 included the following:

Total assets decreased to $4.9 billion as of December 31, 2010 from $5.0 billion at December 31, 2009. The decrease was
primarily due to the impact of foreign currency exchange rates, which decreased the value of international assets on our balance
sheet when translated into U.S. dollars, partially offset by an increase in cash and cash equivalents.

Total liabilities decreased to $2.7 billion at December 31, 2010 from $3.0 billion at December 31, 2009 primarily due to a decrease
in our debt outstanding and a decrease in liabilities due to currency translation.

TOTAL DEBT TO CAPITALIZATION

28%

Pl

Total debt was $0.8 billion at December 31, 2010 and decreased from total debt of $1.0 billion at December 31, 2009. Our debt
continued to be rated within the “A” categories by the major rating agencies during 2010. The decrease in total debt was primarily
due to the paydown of our outstanding commercial paper. The ratio of total debt to capitalization (total debt divided by the sum of
total equity and total debt) was 28% at year-end 2010 and 32% at year-end 2009. The debt to capitalization ratio was lower at year-
end 2010 due to the decrease in debt as well as an increase in equity. We view our debt to capitalization ratio as an important
indicator of our creditworthiness.

Cash Flows

Operating Activities - Cash provided by operating activities increased to $950 million in 2010 compared to $695 million in 2009.
2010 operating cash flow benefited from improved earnings, lower pension contributions and lower restructuring payments. In 2010
we made no voluntary contributions to our U.S. pension plan compared to $225 million in 2009 and $75 million in 2008. Operating
cash flow in 2009 was also negatively impacted by the payment of a $35 million legal settlement and restructuring payments of $50
million. Our bad debt expense decreased to $18 million or 0.3% of net sales in 2010 from $27 million or 0.4% of net sales in 2009.
We continue to monitor our receivable portfolio and the creditworthiness of our customers closely and do not expect our future cash
flow to be materially impacted. Historically, we have had strong operating cash flow, and we anticipate this will continue. We expect
to continue to use this cash flow to fund our ongoing operations and investments in the business, acquire new businesses and
return cash to shareholders through dividend payments and share repurchases.

CASH PROVIDED BY
OPERATING ACTIVITIES
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Investing Activities - Cash used for investing activities was $304 million in 2010 compared to $299 million in 2009. We continue to
make investments in the business including merchandising equipment consisting primarily of systems used by our customers to
dispense our cleaning and sanitizing products. Cash paid for acquisitions increased in 2010 due to the acquisition of the
commercial laundry division of Dober Chemical in the third quarter of 2010 and final payment made on the Ecovation acquisition.
The Ecovation acquisition in 2008 included an indemnification escrow agreement. As part of the agreement, we deposited $21
million into an escrow account. In 2010 the final payment on the acquisition was settled and $4 million was paid to the seller and is
included in the cash paid for businesses acquired while we retained the remaining $17 million. We continue to target strategic
business acquisitions which complement our growth strategy. We also expect to continue to make capital investments and
acquisitions in the future to support our long-term growth.

Financing Activities - Our cash flows from financing activities reflect issuances and repayment of debt, common stock
repurchases, dividend payments and proceeds from common stock issuances related to our equity incentive programs. 2010
financing activities included a $74 million paydown of our U.S. commercial paper and $349 million of share repurchases. 2009
financing activities included a $242 million paydown of our U.S. commercial paper and $69 million of share repurchases. 2008
financing activities included the issuance of $250 million 4.875% senior notes and $337 million of share repurchases. Share
repurchases were funded with operating cash flows, short-term borrowing and cash from the exercise of employee stock options.
Shares are repurchased for the purpose of offsetting the dilutive effect of stock options and incentives, to efficiently return capital to
shareholders and for general corporate purposes. Cash proceeds and tax benefits from option exercises provide a portion of the
funding for repurchase activity.

In December 2010, we increased our indicated annual dividend rate by 13%. This represents the 19th consecutive year we have
increased our dividend. We have paid dividends on our common stock for 74 consecutive years. Cash dividends declared per
share of common stock, by quarter, for each of the last three years were as follows:

FIRST SECOND THIRD FOURTH
QUARTER QUARTER QUARTER QUARTER YEAR
2010 $ 0.1550 $ 0.1550 $ 0.1550 $ 0.1750 $ 0.6400
2009 0.1400 0.1400 0.1400 0.1550 0.5750
2008 0.1300 0.1300 0.1300 0.1400 0.5300

Liquidity and Capital Resources

We currently expect to fund all of our cash requirements which are reasonably foreseeable for 2011, including scheduled debt
repayments, new investments in the business, share repurchases, dividend payments, possible business acquisitions and pension
contributions from operating cash flow, cash reserves and additional short-term and/or long-term borrowings. In the event of a
significant
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acquisition or other significant funding need, funding may occur through additional short and/or long-term borrowings or through the
issuance of the company’s common stock.

As of December 31, 2010, we had $242 million of cash and cash equivalents on hand and expect our operating cash flow to remain
strong. Additionally, we have a $600 million multi-year credit facility with a diverse group of banks which expires in June 2012. The
credit facility supports our $600 million U.S. commercial paper program and our $200 million European commercial paper program.
Combined borrowing under these two commercial paper programs may not exceed $600 million. Both programs are rated A-1 by
Standard & Poor’s and P-1 by Moody'’s.

In addition, we have other committed and uncommitted credit lines of $232 million with major international banks and financial
institutions to support our general global funding needs. Approximately $200 million of these credit lines were undrawn and
available for use as of our 2010 year end.

We are in compliance with all covenants and other requirements of our credit agreements and indentures.

A downgrade in our credit rating could limit or preclude our ability to issue commercial paper under our current programs. A credit
rating downgrade could also adversely affect our ability to renew existing or negotiate new credit facilities in the future and could
increase the cost of these facilities. Should this occur, we could seek additional sources of funding, including issuing term notes or
bonds. In addition, we have the ability, at our option, to draw upon our $600 million committed credit facility prior to their
termination.

A schedule of our obligations under various notes payable, long-term debt agreements, operating leases with noncancelable terms
in excess of one year, interest obligations and benefit payments are summarized in the following table:

MILLIONS PAYMENTS DUE BY PERIOD

LESS MORE

THAN 2-3 4-5 THAN 5
CONTRACTUAL OBLIGATIONS TOTAL 1 YEAR YEARS YEARS YEARS
Notes payable $ 32 3 32 3 — 3 — 3 —
Commercial paper — — — — —
Long-term debt 796 151 165 253 227
Capital lease obligations 17 6 8 3 —
Operating leases 206 67 79 35 25
Interest* 139 32 61 36 10
Benefit payments** 1,041 72 166 187 616
Total contractual cash obligations $ 2231 $ 360 $ 479 % 514 $ 878

*  Interest on variable rate debt was calculated using the interest rate at year-end 2010.
**  Benefit payments are estimated through 2020 and paid out of our pension and postretirement health care benefit plans.

In February 2011 we repaid our $150 million 6.875% notes when they became due. This amount is included in the long-term debt
line of the preceding table due in less than one year.

As of December 31, 2010, our gross liability for uncertain tax positions was $66 million. We are not able to reasonably estimate the
amount by which the liability will increase or decrease over an extended period of time or whether a cash settlement of the liability
will be required. Therefore, these amounts have been excluded from the schedule of contractual obligations.

We are not required to make any contributions to our U.S. pension and postretirement healthcare benefit plans in 2011, based on
plan asset values as of December 31, 2010. In January 2011 we made a $100 million voluntary contribution to our U.S. pension
plan. We are in compliance with all funding requirements of our pension and postretirement health care plans. We are required to
fund certain international pension benefit plans in accordance with local legal requirements. We estimate contributions to be made
to our international plans will approximate $33 million in 2011. These amounts have been excluded from the schedule of
contractual obligations.

We lease sales and administrative office facilities, distribution center facilities and other equipment under longer-term operating
leases. Vehicle leases are generally shorter in duration. Vehicle leases have guaranteed residual value requirements that have
historically been satisfied primarily by the proceeds on the sale of the vehicles.

Except for approximately $149 million of letters of credit ($56 million outstanding as of December 31, 2010) supporting domestic
and international commercial relationships and transactions, primarily for our North America self-insurance program, we do not
have significant unconditional purchase obligations, or significant other commercial commitments, such as commitments under
lines of credit, standby letters of credit, guarantees, standby repurchase obligations or other commercial commitments.

Off-Balance Sheet Arrangements

Other than operating leases, we do not have any off-balance sheet financing arrangements. See Note 12 for information on our
operating leases. We do not have relationships with unconsolidated entities or financial partnerships, such as entities often referred
to as “special purposes entities”, which are sometimes established for the purpose of facilitating off-balance sheet financial



arrangements or other contractually narrow or limited purposes. As such, we are not exposed to any financing, liquidity, market or
credit risk that could arise if we had engaged in such relationships.

New Accounting Pronouncements
There were no new accounting pronouncements that were issued or became effective that have had or are expected to have a
material impact on our consolidated financial statements.

Market Risk

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

We enter into foreign currency forward contracts to hedge certain intercompany financial arrangements, and to hedge against the
effect of exchange rate fluctuations on transactions related to cash flows denominated in currencies other than U.S. dollars. See
Note 8 for further information on our hedging activity.

We manage interest expense using a mix of fixed and floating rate debt. To help manage borrowing costs, we may enter into
interest rate swap agreements. Under these arrangements, we agree to exchange, at specified intervals, the difference between
fixed and floating interest amounts calculated by reference to an agreed-upon notional principal amount. As of December 31, 2010
and 2009, we did not have any interest rate swaps outstanding.
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Based on a sensitivity analysis (assuming a 10% adverse change in market rates) of our foreign exchange and interest rate
derivatives and other financial instruments, changes in exchange rates or interest rates would not materially affect our financial
position and liquidity. The effect on our results of operations would be substantially offset by the impact of the hedged items.

Subsequent Events

In November 2010, we announced we had agreed to purchase the assets of O.R. Solutions, Inc., a privately-held developer and
marketer of surgical fluid warming and cooling systems in the U.S. Annual sales of the business to be acquired are approximately
$55 million, with more than 85% of O.R. Solutions’ sales from custom fit sterile drapes. The purchase price is approximately $260
million. As of the date of this report, the transaction had not closed. Completion of the transaction is subject to receipt of regulatory
clearance and satisfaction of other customary closing conditions. We expect to fund the acquisition cost initially by issuing U.S.
commercial paper which we will likely refinance by issuing long-term notes.

In December 2010, subsequent to our fiscal year end for international operations, we completed the purchase of the assets of the
Cleantec business of Campbell Brothers Ltd., Brisbane, Queensland, Australia. Cleantec is a developer, manufacturer and
marketer of cleaning and hygiene products principally within the Australian food and beverage processing, food service, hospitality
and textile care markets. Annual sales of the business are approximately $55 million and will be included in our International
reportable segment beginning in 2011.

In January 2011, we made a $100 million voluntary contribution to our U.S. pension plan.
In February 2011, we repaid our $150 million 6.875% notes when they became due.

Europe Transformation:  Following the recent implementation of new business systems in Europe, in February 2011, we
announced we have undertaken a comprehensive plan to substantially improve the efficiency and effectiveness of our Europe
business, sharpen its competitiveness and accelerate its growth and profitability. As a part of this effort, we are developing plans for
an accelerated restructure of our European operations in order to more quickly realize the benefits. We will work with our various
works councils (worker representatives elected pursuant to local labor laws) in Europe to develop and finalize implementation plans
in accordance with local labor laws and practices. As part of the restructuring, approximately 900 positions are expected to be
eliminated.

The restructuring and other cost savings actions are expected to result in approximately $120 million ($100 million after tax) in
annualized cost savings when fully realized, with approximately $4 million to $6 million ($3 million to $5 million after tax) realized in
2011. We expect to incur a pretax restructuring charge of approximately $150 million ($125 million after tax) over the next three
years, beginning in the first quarter of 2011, as the restructuring is rolled out. Approximately $50 million to $70 million ($40 million to
$60 million after tax) of that charge is expected to occur in 2011. We anticipate that approximately $125 million of the charge would
represent cash expenditures.

It is foreseen that these actions will better align business and functional support by leveraging the new systems.
Major initiatives under development include:

»  Supply chain - significant realignment of the supply chain, including repositioning of the warehousing networks, better
leveraged purchasing capabilities, formula and packaging simplification, manufacturing consolidation and streamlined support
functions.

»  General and administrative (G&A) - shared and outsourced services, centralization of business functions, marketing channel
optimization, simplification and automated manual tasks.

. Division - streamlined marketing, business simplification, channel optimization, sales productivity and office consolidation.

Non-GAAP Financial Measures

This MD&A includes financial measures that have not been calculated in accordance with accounting principles generally accepted
in the U.S. (GAAP). These Non-GAAP measures include fixed currency sales and fixed currency operating income, adjusted
operating income, adjusted fixed currency operating income, adjusted effective tax rate, adjusted net income attributable to Ecolab
and adjusted diluted earnings per share amounts. We provide these measures as additional information regarding our operating
results. We use these Non-GAAP measures internally to evaluate our performance and in making financial and operational
decisions, including with respect to incentive compensation. We believe that our presentation of these measures provides investors
with greater transparency with respect to our results of operations and that these measures are useful for period-to-period
comparison of results.

We include in special gains and charges items that are unusual in nature, significant in amount and important to an understanding
of underlying business performance. In order to better allow investors to compare underlying business performance period-to-
period, we provide adjusted operating income, adjusted fixed currency operating income, adjusted net income attributable to Ecolab
and adjusted diluted earnings per share, which exclude special gains and charges and discrete tax items.

The adjusted effective tax rate measure promotes period-to-period comparability of the underlying effective tax rate because the



amount excludes the tax rate impact of special gains and charges and discrete tax items which do not necessarily reflect costs
associated with historical trends or expected future costs.

We evaluate the performance of our international operations based on fixed currency rates of foreign exchange. Fixed currency
sales and fixed currency operating income measures eliminate the impact of exchange rate fluctuations on our international sales
and operating income, respectively, and promote a better understanding of our underlying sales and operating income trends.
Fixed currency amounts are based on translation into U.S. dollars at fixed foreign currency exchange rates established by
management at the beginning of 2010.

These measures are not in accordance with, or an alternative to GAAP, and may be different from Non-GAAP measures used by
other companies. Investors should not rely on any single financial measure when evaluating our business. We recommend that
investors view these measures in conjunction with the GAAP measures included in this MD&A and have provided reconciliations of
reported GAAP amounts to the Non-GAAP amounts.
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Forward-Looking Statements and Risk Factors
This MD&A and other portions of this Annual Report to Shareholders contain various “Forward-Looking Statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. These statements include expectations concerning items such as:

economic trends and outlook

demographic trends and their impact on end-markets
focus areas in 2011

benefits from planned initiatives

benefits from new business systems

margin improvements

outlook for growth

restructuring charges and cost savings

bad debt and customer credit worthiness
disputes, claims and litigation

environmental contingencies

returns on pension plan assets

tax settlements

currency gains and losses

end-market trends and long-term potential
investments

sales and earnings growth

cash flow

business acquisitions

dividends

share repurchases

debt repayments

pension contributions

liquidity requirements and borrowing methods
impact of credit rating downgrade

new accounting pronouncements

regulatory clearance, completion and funding of pending acquisitions
tax deductiblity of goodwill

non performance of counterparties

hedged transactions

income taxes, including unrecognized tax benefits or uncertain tax positions

Without limiting the foregoing, words or phrases such as “will likely result,” “are expected to,” “will continue,” “is anticipated,” “we
believe,” “we expect,” “estimate,” “project” (including the negative or variations thereof) or similar terminology, generally identify
forward-looking statements. Forward-looking statements may also represent challenging goals for us. These statements, which
represent the company’s expectations or beliefs concerning various future events, are based on current expectations that involve a
number of risks and uncertainties that could cause actual results to differ materially from those of such forward-looking statements.
We caution that undue reliance should not be placed on such forward-looking statements, which speak only as of the date made.
Some of the factors which could cause results to differ from those expressed in any forward-looking statements are set forth under
Item 1A of our Form 10-K for the year ended December 31, 2010, entitled Risk Factors.

In addition, we note that our stock price can be affected by fluctuations in quarterly earnings. There can be no assurances that our
earnings levels will meet investors’ expectations. Except as may be required under applicable law, we undertake no duty to update
our Forward-Looking Statements.
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CONSOLIDATED STATEMENT OF INCOME

YEAR ENDED DECEMBER 31 (MILLIONS, EXCEPT PER SHARE) 2010 2009 2008
Net sales $ 6,089.7 $ 59006 $ 6,137.5
Operating expenses

Cost of sales (including special charges of $12.6 in 2009) 3,013.8 2,978.0 3,141.6

Selling, general and administrative expenses 2,261.6 2,174.2 2,257.2

Special gains and charges 7.5 67.1 25.9
Operating income 806.8 681.3 712.8
Interest expense, net 59.1 61.2 61.6
Income before income taxes 747.7 620.1 651.2
Provision for income taxes 216.6 201.4 202.8
Net income including noncontrolling interest 531.1 418.7 448.4
Less: Net income attributable to noncontrolling interest 0.8 1.4 0.3
Net income attributable to Ecolab $ 530.3 $ 4173 $ 448.1
Earnings attributable to Ecolab per common share

Basic $ 227 $ 176 % 1.83

Diluted $ 223 $ 174 $ 1.80
Dividends declared per common share $ 0.6400, $ 0.5750 $ 0.5300
Weighted-average common shares outstanding

Basic 233.4 236.7 245.4

Diluted 237.6 239.9 249.3

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

DECEMBER 31 (MILLIONS) 2010 2009
ASSETS
Current assets
Cash and cash equivalents $ 2423 | $ 73.6
Accounts receivable, net 999.6 1,016.1
Inventories 447.6 493.4
Deferred income taxes 78.9 83.9
Other current assets 101.5 147.2
Total current assets 1,869.9 1,814.2
Property, plant and equipment, net 1,148.3 1,176.2
Goodwill 1,329.3 1,414.1
Other intangible assets, net 282.5 3125
Other assets 242.2 303.9
Total assets $ 48722 | $ 5,020.9
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities
Short-term debt $ 189.2 | $ 98.5
Accounts payable 349.3 360.9
Compensation and benefits 308.1 302.1
Income taxes 36.7 21.8
Other current liabilities 441.5 466.9
Total current liabilities 1,324.8 1,250.2
Long-term debt 656.4 868.8
Postretirement health care and pension benefits 565.8 603.7
Other liabilities 192.2 288.6
Shareholders’ equity (a)
Common stock 333.1 329.8
Additional paid-in capital 1,310.2 1,179.3
Retained earnings 3,279.1 2,898.1
Accumulated other comprehensive loss (271.9) (232.9)
Treasury stock (2,521.3) (2,173.4)
Total Ecolab shareholders’ equity 2,129.2 2,000.9
Noncontrolling interest 3.8 8.7
Total equity 2,133.0 2,009.6
Total liabilities and equity $ 48722 | $ 5,020.9

(&) Common stock, 400.0 million shares authorized, $1.00 par value, 232.5 million shares outstanding at December 31, 2010,

236.6 million shares outstanding at December 31, 2009.

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




CONSOLIDATED STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31 (MILLIONS) 2010 2009 2008
OPERATING ACTIVITIES
Net income including noncontrolling interest 531.1 | $ 418.7 $ 448.4
Adjustments to reconcile net income including noncontrolling interest to
cash provided by operating activities:
Depreciation and amortization 347.9 334.3 334.7
Deferred income taxes (31.1) 88.1 80.6
Share-based compensation expense 29.2 37.3 33.6
Excess tax benefits from share-based payment arrangements (16.9) 7.7) (8.2)
Pension and postretirement plan contributions (46.6) (263.7) (112.4)
Pension and postretirement plan expense 90.8 82.0 73.6
Restructuring, net of cash paid — 22.4 —
Gain on sale of plant — — (24.5)
Business write-downs and closures — 2.4 19.1
Other, net 1.8 12.9 5.3
Changes in operating assets and liabilities:
Accounts receivable (39.3) 45.1 (89.9)
Inventories 18.6 13.0 (57.5)
Other assets 42.4 (30.7) 6.8
Accounts payable 6.8 (25.1) 30.0
Other liabilities 15.7 (34.0) 13.6
Cash provided by operating activities 950.4 695.0 753.2
INVESTING ACTIVITIES
Capital expenditures (260.5) (252.5) (326.7)
Capitalized software expenditures (37.2) (44.8) (67.8)
Property sold 2.6 11.7 36.4
Businesses acquired and investments in affiliates, net of cash acquired (43.4) (14.4) (203.8)
Sale of businesses 16.0 0.7 2.2
Receipt from indemnification escrow 21.0 — —
Deposit into indemnification escrow (2.1) — (21.0)
Cash used for investing activities (303.6) (299.3) (580.7)
FINANCING ACTIVITIES
Net issuances (repayments) of commercial paper and notes payable (66.6) (244.0) (67.8)
Long-term debt borrowings — — 257.7
Long-term debt repayments (7.4) (6.4) (3.9)
Reacquired shares (348.8) (68.8) (337.2)
Cash dividends paid on common stock (145.5) (132.7) (128.5)
Exercise of employee stock options 89.2 46.4 36.4
Excess tax benefits from share-based payment arrangements 16.9 7.7 8.2
Other, net — — (0.5)
Cash used for financing activities (462.2) (397.8) (235.6)
Effect of exchange rate changes on cash and cash equivalents (15.9) 9.0 (7.6)
Increase (decrease) in cash and cash equivalents 168.7 6.9 (70.7)
Cash and cash equivalents, beginning of year 73.6 66.7 137.4
Cash and cash equivalents, end of year 242.3 | $ 736 $ 66.7
SUPPLEMENTAL CASH FLOW INFORMATION
Income taxes paid 209.6 | $ 1435 $ 100.4
Interest paid 63.3 66.4 64.3

The accompanying notes are an integral part of the consolidated financial statements.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME AND EQUITY

ECOLAB SHAREHOLDERS

ACCUMULATED
OTHER TOTAL
ADDITIONAL COMPREHENSIVE ECOLAB NON-
PAID-IN RETAINED INCOME TREASURY SHAREHOLDERS’ CONTROLLING TOTAL

MILLIONS CAPITAL EARNINGS (LOSS) STOCK EQUITY INTEREST EQUITY
Balance December 31, 2007 1,015.2 $ 2,2984 $ 63.1 $ (1,767.5) $ 19357 $ 72 % 1,942.9
Net income 448.1 448.1 0.3 448.4
Cumulative translation adjustment (233.6) (233.6) (0.1) (233.7)
Derivative instruments 13.8 13.8 13.8
Unrealized gains (losses) on

securities (0.4) (0.4) (0.2) (0.6)
Pension and postretirement benefits (202.0) (202.0) (202.0)

Total comprehensive income 25.9 — 25.9
Distributions to noncontrolling

interests (1.1) (1.1)
Initial investment by noncontrolling

interest 1.3 1.3
Cash dividends declared (129.5) (129.5) (129.5)
Stock options and awards 75.3 76.7 76.7
Reacquired shares (337.2) (337.2) (337.2)
Balance December 31, 2008 1,090.5 2,617.0 (359.1) (2,104.8) 1,571.6 7.4 1,579.0
Net income 417.3 417.3 1.4 418.7
Cumulative translation adjustment 199.3 199.3 0.3 199.6
Derivative instruments (12.0) (12.0) (12.0)
Unrealized gains (losses) on

securities 0.3 0.3 0.1 0.4
Pension and postretirement benefits (61.4) (61.4) (61.4)

Total comprehensive income 5435 1.8 545.3
Distributions to noncontrolling

interests (0.3) (0.3)
Purchase of shares from

noncontrolling interest (0.2) (0.2)
Cash dividends declared (136.2) (136.2) (136.2)
Stock options and awards 88.8 90.8 90.8
Reacquired shares (68.8) (68.8) (68.8)
Balance December 31, 2009 1,179.3 2,898.1 (232.9) (2,173.4) 2,000.9 8.7 2,009.6
Net income 530.3 530.3 0.8 531.1
Cumulative translation adjustment (78.1) (78.1) (1.0) (79.1)
Derivative instruments 0.2 0.2 0.2
Unrealized gains (losses) on

securities 0.2 0.2 0.2
Pension and postretirement benefits 38.7 38.7 38.7

Total comprehensive income 491.3 (0.2) 491.1
Sale of noncontrolling interest 4.7) 4.7)
Cash dividends declared (149.3) (149.3) (149.3),
Stock options and awards 130.9 135.1 135.1
Reacquired shares (348.8) (348.8) (348.8)
Balance December 31, 2010 1,310.2 $ 3,279.1 $ (271.9) $ (2,521.3) $ 2,129.2 $ 38 $ 2,133.0
COMMON STOCK ACTIVITY

2010 2009 2008

YEAR ENDED DECEMBER 31 COMMON TREASURY COMMON TREASURY COMMON TREASURY
(SHARES) STOCK STOCK STOCK STOCK STOCK STOCK
Shares, beginning of year 329,825,650 (93,230,909) 327,953,382 (91,773,833) 326,530,856 (79,705,760)
Stock options, shares 3,315,760 98,332 1,872,268 56,810 1,422,526 60,932
Stock awards, net issuances 112,080 27,342 45,336
Reacquired shares (7,608,162) (1,541,228) (12,174,341)
Shares, end of year 333,141,410 (100,628,659) 329,825,650 (93,230,909) 327,953,382 (91,773,833)

The accompanying notes are an integral part of the consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. NATURE OF BUSINESS

Ecolab Inc. (the “company”) develops and markets premium products and services for the hospitality, foodservice, healthcare and
industrial markets. The company provides cleaning and sanitizing products and programs, as well as pest elimination, maintenance
and repair services primarily to customers in the foodservice, food and beverage processing, hospitality, healthcare, government
and education, retail, textile care, commercial facilities management and vehicle wash sectors.

2. SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

The consolidated financial statements include the accounts of the company and all majority-owned subsidiaries. International
subsidiaries are included in the financial statements on the basis of their November 30 fiscal year-ends to facilitate the timely
inclusion of such entities in the company’s consolidated financial reporting. All intercompany transactions and profits are eliminated
in consolidation.

Use of Estimates

The preparation of the company’s financial statements requires management to make certain estimates and assumptions that
affect the reported amounts of assets and liabilities as of the date of the financial statements and the reported amounts of revenues
and expenses during the reporting periods. Actual results could differ from these estimates. The company’s critical accounting
estimates include revene recognition, valuation allowances and accrued liabilities, actuarial determined liabilities, share-based
compensation, income taxes, long-lived assets, intangible assets and goodwill.

Foreign Currency Translation

Financial position and results of operations of the company’s international subsidiaries are measured using local currencies as the
functional currency. Assets and liabilities of these operations are translated at the exchange rates in effect at each fiscal year end.
The translation adjustments related to assets and liabilities that arise from the use of differing exchange rates from period to period
are included in accumulated other comprehensive loss in shareholders’ equity. Income statement accounts are translated at
average rates of exchange prevailing during the year. The company evaluates its International operations based on fixed rates of
exchange; however, the different exchange rates from period to period impact the amount of reported income from consolidated
operations.

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

Allowance For Doubtful Accounts

The company estimates the balance of allowance for doubtful accounts by analyzing accounts receivable balances by age and
applying historical write-off trend rates. The company’s estimates include separately providing for specific customer balances when
it is deemed probable that the balance is uncollectible. Account balances are charged off against the allowance when it is probable
the receivable will not be recovered.

The company’s allowance for doubtful accounts balance includes an allowance for the expected return of products shipped and
credits related to pricing or quantities shipped of approximately $7 million, $10 million and $9 million as of December 31, 2010,
2009 and 2008, respectively. Returns and credit activity is recorded directly to sales.

The following table summarizes the activity in the allowance for doubtful accounts:

MILLIONS 2010 2009 2008

Beginning balance $ 52 | $ 4 % 43
Bad debt expense 18 27 23
Write-offs (20) (23) (20)
Other* (5) 4 (2)
Ending balance $ 45 | $ 52 $ 44

*  Other amounts are primarily the effects of changes in currency translation, allowance for returns and credits, and acquisitions.

Inventory Valuations

Inventories are valued at the lower of cost or market. U.S. chemical inventory costs are determined on a last-in, first-out (LIFO)
basis. LIFO inventories represented 22% of consolidated inventories as of December 31, 2010 and 2009. All other inventory costs
are determined on a first-in, first-out (FIFO) basis.

Property, Plant and Equipment
Property, plant and equipment are stated at cost. Merchandising equipment consists principally of various systems that dispense
the company’s cleaning and sanitizing products and dishwashing machines. The dispensing systems are accounted for on a mass



asset basis, whereby equipment is capitalized and depreciated as a group and written off when fully depreciated. The company
capitalizes both internal and external costs of development or purchase of computer software for internal use. Costs incurred for
data conversion, training and maintenance associated with capitalized software are expensed as incurred.

Depreciation is charged to operations using the straight-line method over the assets’ estimated useful lives ranging from 5 to 40
years for buildings and leasehold improvements, 3 to 11 years for machinery and equipment and 3 to 7 years for merchandising
equipment and capital software. Total depreciation expense was $306 million, $290 million and $286 million for 2010, 2009 and
2008, respectively. Expenditures for repairs and maintenance are charged to expense as incurred. Expenditures for major renewals
and improvements, which significantly extend the useful lives of existing plant and equipment, are capitalized and depreciated.

Upon retirement or disposition of plant and equipment, the cost and related accumulated depreciation are removed from the
accounts and any resulting gain or loss is recognized in income.
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Goodwill and Other Intangible Assets

Goodwill and other intangible assets arise principally from business acquisitions. Goodwill represents the excess of the purchase
price over the fair value of identifiable net assets acquired. Other intangible assets primarily include customer relationships,
trademarks, patents, customer lists and other technology. The fair value of identifiable intangible assets is estimated based upon
discounted future cash flow projections and other acceptable valuation methods. Other intangible assets are amortized on a
straight-line basis over their estimated economic lives. The weighted-average useful life of other intangible assets was 13 years as
of December 31, 2010 and 2009.

The weighted-average useful life by type of asset at December 31, 2010 is as follows:

NUMBER OF YEARS

Customer relationships 12
Trademarks 19
Patents 13
Other technology 10

The straight-line method of amortization reflects an appropriate allocation of the cost of the intangible assets to earnings in
proportion to the amount of economic benefits obtained by the company in each reporting period. The company evaluates the
remaining useful life of its intangible assets that are being amortized each reporting period to determine whether events and
circumstances warrant a reduction to the remaining period of amortization. If the estimate of an intangible asset’s remaining useful
life is reduced, the remaining carrying amount of the intangible asset will be amortized prospectively over that revised remaining
useful life. Total amortization expense related to other intangible assets during the last three years and future estimated
amortization is as follows:

MILLIONS

2008 $ 48
2009 42
2010 41
2011 42
2012 40
2013 38
2014 29
2015 25

The company tests goodwill for impairment on an annual basis during the second quarter. The company’s reporting units are its
operating segments. If circumstances change significantly, the company would also test a reporting unit for impairment during
interim periods between the annual tests. An impairment charge is recognized for the amount, if any, by which the carrying amount
of goodwill exceeds its implied fair value. Fair values of reporting units are established using a discounted cash flow method.
Where available and as appropriate, comparative market multiples are used to corroborate the results of the discounted cash flow
method. Based on the company’s testing, there has been no impairment of goodwill during the three years ended December 31,
2010. There has been no impairment of goodwill since the adoption of FASB guidance for goodwill and other intangibles on
January 1, 2002.

During the second quarter ended June 30, 2010, the company completed its annual test for goodwill impairment. The company
determined GCS Service required an updated fair value calculation due to soft sales and continued operating losses. The company
uses both a discounted cash flow analysis and market valuations, including similar company market multiples and comparable
transactions, to assess fair value. The estimated fair value of the GCS Service business is based on a probability weighted-average
of these various measures. Based on this analysis, it was determined that the fair value of GCS Service reporting unit would have
to decline by approximately 30% to indicate the potential for an impairment of their goodwill. Therefore, the company believes that
the estimated fair value of the GCS Service reporting unit substantially exceeds its carrying value and no adjustment to the $43
million carrying value of goodwill is necessary. The key assumptions utilized in determining fair value are revenue growth rates,
operating margins and factors that impact the company’s weighted-average cost of capital, including interest rates. Of these
factors, the fair value estimate is most sensitive to changes in revenue growth rates which could be adversely impacted by
continued difficult economic conditions, uncertainty in the U.S. foodservice markets and the timing of adding new customers. GCS
Service is included in the company’s U.S. Other Services reportable segment.

The changes in the carrying amount of goodwill for each of the company’s reportable segments are as follows:

u.S.
CLEANING & U.S. OTHER TOTAL

MILLIONS SANITIZING SERVICES u.s. INTL TOTAL
December 31, 2008 $ 4436 $ 505 $ 4941  $ 7736 $ 1,267.7

Business acquisitions * 3.2 3.2 2.0 5.2

Business disposals (0.2) (0.2)

Foreign currency translation 141.4 141.4
December 31, 2009 446.8 50.5 497.3 916.8 1,414.1

Business acquisitions * 7.6 7.6 0.7 8.3



Business disposals (2.6) (2.6)
Foreign currency translation (90.5) (90.5)

December 31, 2010 $ 454.4 % 505 $ 5049 $ 8244 $ 1,329.3
' For 2010 and 2009, goodwill acquired is not expected to be tax deductible.

Long-Lived Assets

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

The company recognizes revenue as services are performed or on product sales at the time title to the product and risk of loss
transfers to the customer. The company’s sales policies do not provide for general rights of return. Trade accounts receivable are
recorded at the invoiced amount and generally do not bear interest. The company records estimated reductions to revenue for
customer programs and incentive offerings, including pricing arrangements, promotions and other volume-based incentives at the
time the sale is recorded. The company also records estimated reserves for anticipated uncollectible accounts and for product
returns and credits at the time of sale.

Earnings Per Common Share
The computations of the basic and diluted earnings attributable to Ecolab per share amounts were as follows:

MILLIONS
EXCEPT PER SHARE 2010 2009 2008
Net income attributable to Ecolab $ 530.3 $ 4173 $ 448.1
Weighted-average common shares outstanding
Basic 233.4 236.7 245.4
Effect of dilutive stock options, units and awards 4.2 3.2 3.9
Diluted 237.6 239.9 249.3
Earnings attributable to Ecolab per common share
Basic $ 227 $ 176 % 1.83
Diluted $ 223 $ 174 $ 1.80
Anti-dilutive securities excluded from the computation of earnings per share 6.2 11.4 5.6

Share-Based Compensation

The company measures compensation expense for share-based awards at fair value at the date of grant and recognizes
compensation expense over the service period for awards expected to vest. Grants to retirement eligible recipients (age 55 with
required years of service) are attributed to expense using the non-substantive vesting method and are fully expensed over a six
month period following the date of grant. In addition, the company includes a forfeiture estimate in the amount of compensation
expense being recognized based on an estimate of the number of outstanding awards expected to vest.

Comprehensive Income

Comprehensive income includes net income, foreign currency translation adjustments, unrecognized gains and losses on
securities, unrecognized actuarial gains and losses on pension and postretirement liabilities, gains and losses on derivative
instruments designated and effective as cash flow hedges and nonderivative instruments designated and effective as foreign
currency net investment hedges that are charged or credited to the accumulated other comprehensive loss account in
shareholders’ equity.

Derivative Instruments and Hedging

The company uses foreign currency forward contracts, interest rate swaps and foreign currency debt to manage risks generally
associated with foreign exchange rates, interest rates and net investments in foreign operations. The company does not hold
derivative financial instruments of a speculative nature.

All of the company’s derivatives are recognized on the balance sheet at their fair value. The earnings impact resulting from the
change in fair value of the derivative instruments is recorded in the same line item in the consolidated statement of income as the
underlying exposure being hedged. See Note 8 for additional information on the company’s hedging activities.

New Accounting Pronouncements
There were no new accounting pronouncements that were issued or became effective that have had or are expected to have a
material impact on the company’s consolidated financial statements.
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3. SPECIAL GAINS AND CHARGES

Special gains and charges reported on the Consolidated Statement of Income included the following items:

MILLIONS 2010 2009 2008
Cost of sales

Restructuring charges $ — | $ 126 $ —
Special gains and charges

Restructuring charges — 59.9 —
Venezuela currency devaluation 4.2 — —
Business structure and optimization 10.9 2.8 25.6
Business write-downs and closures (2.4) 2.4 19.1
Gain on sale of plant — — (24.0)
Gain on sale of businesses — — a.7)
Gain on sale of investment (5.9) — —
Other items (0.3) 2.0 6.9
Total 7.5 67.1 25.9
Total special gains and charges $ 75| % 79.7 $ 25.9

For segment reporting purposes, special gains and charges have been included in the company’s corporate segment, which is
consistent with the company’s internal management reporting.

Special gains and charges in 2010 include costs to optimize the company’s business structure. In the third quarter of 2010, the
company sold an investment in a small U.S. business and recognized a gain on the sale. The investment was not material to the
company'’s consolidated results of operations or financial position.

Beginning in 2010, Venezuela has been designated hyper-inflationary and as such all foreign currency fluctuations are now
recorded in income. On January 8, 2010 the Venezuelan government devalued its currency, the Bolivar Fuerte. As a result of the
devaluation, the company recorded a charge in the first quarter of 2010 as shown in the table above due to the remeasurement of
the local balance sheet using the “official” rate of exchange for the Bolivar Fuerte.

As previously disclosed, in 2009, the company completed restructuring and other cost-saving actions in order to streamline
operations and improve efficiency and effectiveness. The restructuring plan included a reduction of the company’s global workforce
and the reduction of plant and distribution center locations during 2009. As a result of these actions, the company recorded
restructuring charges of $72.5 million ($52.0 million after tax) during 2009. The restructuring plan was finalized and all actions,
except for certain cash payments, were completed during 2009.

The 2009 restructuring charges and subsequent reductions to the related liability accounts include the following:

EMPLOYEE
TERMINATION

MILLIONS COSTS DISPOSALS OTHER TOTAL
Twelve months ended December 31, 2009
Recorded expense and accrual $ 653 $ 32 $ 40 $ 72.5
Cash payments (48.9) (1.2) (50.1)
Non-cash charges (3.2) 1.4 (4.6)
Currency translation 2.2 2.2

Restructuring liability, December 31, 2009 18.6 — 1.4 20.0
Twelve months ended December 31, 2010
Cash payments (15.6) (2.0) (16.6)
Currency translation (0.6) (0.6)

Restructuring liability, December 31, 2010 $ 24 $ — $ 04 $ 2.8

Restructuring charges on the Consolidated Statement of Income have been included both as a component of cost of sales and as a
component of special gains and charges. Amounts included as a component of cost of sales include asset write-downs and
manufacturing related severance. Restructuring liabilities have been classified as a component of other current liabilities on the
Consolidated Balance Sheet.

Employee termination costs include personnel reduction related costs for severance, benefits and outplacement services. Asset
disposals include inventory and intangible asset write-downs related to the discontinuance of product lines which are not consistent
with the company’s long-term strategies. Other charges include one-time curtailment and settlement charges related to the
company’s International pension plans and U.S. postretirement health care benefits plan, and lease terminations.

Special gains and charges in 2008 include a charge of $19.1 million recorded in the fourth quarter, for the write-down of
investments in an energy management business and the closure of two small non-strategic healthcare businesses, as well as costs



to optimize the company’s business structure, including costs related to establishing the new European headquarters in Zurich,
Switzerland. These charges were partially offset by a gain of $24.0 million from the sale of a plant in Denmark recorded in the
second quarter and a $1.7 million gain related to the sale of a business in the U.K. recorded in the first quarter.

4. RELATED PARTY TRANSACTIONS

Henkel AG & Co. KGaA (“Henkel”) beneficially owned 72.7 million Ecolab common shares, or approximately 29.4%, of the
company'’s outstanding common shares on December 31, 2007. In November 2008, Henkel completed the sale of all 72.7 million
shares held and is no longer a related party. As part of the sale transaction, the company repurchased 11.3 million shares directly
from Henkel for $300 million.

The company and its affiliates sold products and services in the aggregate amount of $8 million in 2008 to Henkel or its affiliates.
The company purchased products and services in the amount of $73 million in 2008, from Henkel or its affiliates. The transactions
with Henkel and its affiliates were made in the ordinary course of business and were negotiated at arm’s length.
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5. BUSINESS ACQUISITIONS AND DISPOSITIONS

Significant business acquisitions made by the company were as follows:

ESTIMATED
ANNUAL SALES
PRE-ACQUISITION

DATE OF (MILLIONS)
BUSINESS/ASSETS ACQUIRED ACQUISITION SEGMENT (UNAUDITED)
2010
Dober laundry division September US.C&S $ 37
(Textile Care)
2009
ISS October International 6
(EMEA)
Stackhouse February U.S. C&S 4
(Healthcare)
2008
Ecovation, Inc. February U.S. C&S 50
(Food & Beverage)
Novartis-Ireland dairy hygiene business January International 3
(EMEA)

In November 2010, the company announced it has agreed to purchase the assets of O.R. Solutions, Inc., a privately-held developer
and marketer of surgical fluid warming and cooling systems in the U.S. Annual sales of the business to be acquired are
approximately $55 million. The purchase price is approximately $260 million. As of the date of this report, the transaction has not
yet been completed. Completion of the transaction is subject to receipt of regulatory clearance and satisfaction of other customary
closing conditions.

In December 2010, subsequent to the company’s 2010 year end for international operations, the company completed the purchase
of selected assets of the Cleantec business of Campbell Brothers Ltd. in Australia. Cleantec is a developer, manufacturer and
marketer of cleaning and hygiene products principally within the Australian food and beverage processing, food service, hospitality
and commercial laundry markets. Annual sales of the business acquired are approximately $55 million.

In September 2010, the company acquired the commercial laundry division of Dober Chemical Corp. The acquisition strengthens
the company’s U.S. and Canada Textile Care business by adding customer relationships and business scale, as well as important
customer technology.

In February 2008, the company acquired Ecovation, Inc., a Rochester, N.Y. area-based provider of renewable energy solutions and
effluent management systems primarily for the food and beverage manufacturing industry in the U.S., including dairy, beverage,
and meat and poultry producers. The company recorded a $21 million contingent liability related to the acquisition and deposited
$21 million into an escrow account at the time of closing. In 2010, final payment on the acquisition was settled and $4 million was
paid to the seller and the remaining $17 million was returned to the company.

The business acquisitions have been accounted for as purchases and, accordingly, the results of their operations have been
included in the financial statements of the company from the dates of acquisition. Acquisitions in 2010, 2009 and 2008 were not
material to the company’s consolidated financial statements; therefore pro forma financial information is not presented. The
aggregate purchase price of acquisitions and investments in affiliates has been reduced for any cash or cash equivalents acquired
with the acquisitions.

Based upon purchase price allocations, the components of the aggregate cash paid for acquisitions and investment in affiliates are
shown in the table below.

MILLIONS 2010 2009 2008
Net tangible assets acquired (liabilities assumed) $ 17, $ 1) $ 15
Identifiable intangible assets
Customer relationships 11 3 11
Patents — 1 26
Trademarks 1 1 16
Other intangibles 6 5 10
Total 18 10 63
Goodwill 8 5 126




Net cash paid for acquistions $ 43 $ 14 % 204

In August 2010, the company sold an investment in a small U.S. business and realized a gain of $5.9 million. The gain was
reported in special gains and charges.

The company had no significant business dispositions in 2009 or 2008.
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6. BALANCE SHEET INFORMATION

DECEMBER 31 (MILLIONS) 2010 2009
Accounts receivable, net
Accounts receivable 1,0445 | $ 1,068.5
Allowance for doubtful accounts (44.9) (52.4)
Total 999.6 | $ 1,016.1
Inventories
Finished goods 2542 | $ 293.4
Raw materials and parts 216.1 222.9
Inventories at FIFO cost 470.3 516.3
Excess of FIFO cost over LIFO cost (22.7) (22.9)
Total 4476 | $ 493.4
Property, plant and equipment, net
Land 284 | $ 28.8
Buildings and improvements 279.9 281.0
Leasehold improvements 75.9 69.5
Machinery and equipment 699.1 718.0
Merchandising equipment 1,419.2 1,424.2
Capitalized software 321.2 236.6
Construction in progress 48.9 108.4
2,872.6 2,866.5
Accumulated depreciation (1,724.3) (1,690.3)
Total 1,148.3 | $ 1,176.2
Other intangible assets, net
Cost
Customer relationships 276.0 | $ 296.0
Trademarks 111.3 115.7
Patents 79.0 74.8
Customer lists 5.6 5.6
Other 73.3 68.6
545.2 560.7
Accumulated amortization
Customer relationships (159.5) (157.7)
Trademarks (41.0) (39.4)
Patents (28.2) (22.5)
Customer lists (5.5) (5.5)
Other (28.5) (23.1)
Total 2825 | $ 312.5
Other assets
Deferred income taxes 1120 | $ 139.6
Pension 15 9.8
Other 128.7 154.5
Total 2422 | $ 303.9
DECEMBER 31 (MILLIONS) 2010 2009
Short -term debt
Commercial paper — | $ 74.4
Notes payable 32.4 16.2
Long-term debt, current maturities 156.8 7.9
Total 189.2 | $ 98.5
Other current liabilities
Discounts and rebates 220.7 | $ 218.5
Dividends payable 40.7 36.8
Interest payable 9.3 9.6
Taxes payable, other than income 49.2 57.8
Foreign exchange contracts 5.1 5.7
Restructuring 2.8 20.0
Other 113.7 118.5
Total 4415 | $ 466.9
Long -term debt
4.875% senior notes, due 2015 2488 | $ 248.5
4.355% series A senior notes, due 2013 162.3 187.6
4.585% series B senior notes, due 2016 227.2 262.6
6.875% notes, due 2011 150.0 149.9



Capital lease obligations 17.5 18.1

Other 7.4 10.0
813.2 876.7
Long-term debt, current maturities (156.8) (7.9)
Total $ 656.4 | $ 868.8
Other liabilities
Deferred income taxes $ 65.3 [ $ 86.7
Income taxes payable - noncurrent 38.1 82.7
Other 88.8 119.2
Total $ 1922 | $ 288.6
Accumulated other comprehensive loss
Unrealized gain (loss) on derivative financial instruments, net of tax $ (33)| $ (3.7)
Unrecognized pension and postretirement benefit expense, net of tax (387.4) (426.1)
Cumulative translation, net of tax 118.8 196.9
Total $ (271.9)| $ (232.9)

The company has a $600 million multicurrency credit agreement with a consortium of banks that has a term through June 1, 2012.
The company has the option of borrowing based on various short-term interest rates. No amounts were outstanding under this
agreement at year-end 2010 and 2009.

The multicurrency credit agreement supports the company’s $600 million U.S. commercial paper program and its $200 million
European commercial paper program. Total combined borrowing under both programs may not exceed $600 million. The company
had no outstanding U.S. commercial paper at December 31, 2010. The company had $74 million in outstanding U.S. commercial
paper at December 31, 2009, with an average annual interest rate of 0.1% . The company had no commercial paper outstanding
under its European commercial paper program at December 31, 2010 or 2009. Both programs were rated A-1 by Standard &
Poor’s and P-1 by Moody'’s as of December 31, 2010.

As of December 31, 2010 and 2009 the company had current notes payable of $32.4 million and $16.2 million, respectively. The
weighted-average interest rate on notes payable was 6.0% in 2010 and 9.5% in 2009.

In February 2008, the company issued and sold $250 million aggregate principal amount of senior unsecured notes that mature in
2015 at a rate of 4.875% . The proceeds were used to refinance outstanding commercial paper and for general corporate purposes.
The notes are not subject to prepayment except where there is a Change of Control as defined in the Supplemental Indenture
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dated February 8, 2008 and there is a resulting ratings downgrade to below investment grade. Upon consolidation or merger, the
company will offer to prepay all of the notes at 101% of the principal outstanding plus accrued interest. In the event of a default by
the company under the Supplemental Indenture, the notes may immediately become due and payable for the unpaid principal
amount and accrued interest. The notes are subject to covenants regarding the amount of indebtedness secured by liens and
certain sale and leaseback transactions.

The company also has outstanding euro 300 million ($389 million as of December 31, 2010) aggregate principal amount of the
company'’s senior notes in two series: 4.355% Series A Senior Notes due 2013 in the aggregate principal amount of euro 125
million and 4.585% Series B Senior Notes due 2016 in the aggregate principal amount of euro 175 million, pursuant to a Note
Purchase Agreement dated July 26, 2006.

As of December 31, 2010, the aggregate annual maturities of long-term debt for the next five years were:

MILLIONS

2011 $ 157
2012 7
2013 166
2014 4
2015 252

In February 2011, the company repaid its $150 million 6.875% notes when they became due. These notes are included in the 2011
amount in the table above.

7. INTEREST

MILLIONS 2010 2009 2008
Interest expense $ 65.6 | $ 675 $ 70.8
Interest income (6.5) (6.3) (9.2
Interest expense, net $ 59.1 | $ 612 $ 61.6

8. FINANCIAL INSTRUMENTS AND HEDGING TRANSACTIONS

Fair Value of Financial Instruments
The company’s financial instruments include cash and cash equivalents, accounts receivable, accounts payable, commercial
paper, notes payable, foreign currency forward contracts and long-term debt.

The carrying values of cash and cash equivalents, accounts receivable, accounts payable, commercial paper and notes payable,
approximate fair value because of their short maturities. The carrying amount of foreign exchange contracts is at fair value, which is
determined based on foreign currency exchange rates as of the balance sheet date (level 2 - significant other observable inputs).
The carrying amount and the estimated fair value of long-term debt, including current maturities, held by the company were:

DECEMBER 31 (MILLIONS) 2010 2009
CARRYING FAIR CARRYING FAIR
AMOUNT VALUE AMOUNT VALUE
Long-term debt (including current maturities) $ 8132 $ 850.6| $ 876.7 $ 908.7

The fair value of long-term debt is based on quoted market prices for the same or similar debt instruments. The company has
concluded that it does not have any amounts of financial assets and liabilities measured using the company’s own assumptions of
fair market value (level 3 - unobservable inputs).

Derivative Instruments and Hedging

The company uses foreign currency forward contracts, interest rate swaps and foreign currency debt to manage risks associated
with foreign currency exchange rates, interest rates and net investments in foreign operations. The company records all derivatives
as assets and liabilities on the balance sheet at fair value. Changes in fair value are recognized immediately in earnings unless the
derivative qualifies and is designated as a hedge. The effective portion of changes in fair value of hedges is initially recognized in
accumulated other comprehensive income (“AOCI") on the Consolidated Balance Sheet. Amounts recorded in AOCI are
reclassified into earnings in the same period or periods during which the hedged transactions affect earnings. The company
evaluates hedge effectiveness at inception and on an ongoing basis. If a derivative is no longer expected to be effective, hedge
accounting is discontinued. Hedge ineffectiveness, if any, is recorded in earnings.

The company does not hold derivative financial instruments of a speculative nature. The company is exposed to credit loss in the
event of nonperformance of counterparties for foreign currency forward exchange contracts and interest rate swap agreements.
The company monitors its exposure to credit risk by using credit approvals and credit limits and by selecting major international
banks and financial institutions as counterparties. The company does not anticipate nonperformance by any of these
counterparties.



Derivatives Designated as Cash Flow Hedges

The company utilizes foreign currency forward contracts to hedge the effect of foreign currency exchange rate fluctuations on
forecasted foreign currency transactions, including: sales, inventory purchases, and intercompany royalty and management fee
payments. These forward contracts are designated as cash flow hedges. The effective portions of the changes in fair value of these
contracts are recorded in AOCI until the hedged items affect earnings, at which time the gain or loss is reclassified into the same
line item in the Consolidated Statement of Income as the underlying exposure being hedged. All hedged transactions are
forecasted to occur within the next twelve months.

The company occasionally enters into interest rate swap contracts to manage interest rate exposures. In 2006 the company
entered into and subsequently closed two forward starting swap contracts related to the issuance of its senior euro notes. The
settlement payment was recorded in AOCI and is recognized in earnings as part of interest expense over the remaining life of the
notes as the forecasted interest transactions occur.
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Derivatives Not Designated as Hedging Instruments

The company also uses foreign currency forward contracts to offset its exposure to the change in value of certain foreign currency
denominated assets and liabilities, primarily receivables and payables. Although the contracts are effective economic hedges, they
are not designated as accounting hedges. Therefore, changes in the value of these derivatives are recognized immediately in
earnings, thereby offsetting the current earnings effect of the related foreign currency denominated assets and liabilities.

The following table summarizes the fair value of the company’s outstanding derivatives as of December 31. The amounts are
included in other current assets and other current liabilities on the company’s balance sheet.

ASSET DERIVATIVES LIABILITY DERIVATIVES
MILLIONS 2010 2009 2010 2009
Derivatives designated as hedging instruments:
Foreign currency forward contracts $ 05 $ 09 $ 32 $ 4.1
Derivatives not designated as hedging instruments:
Foreign currency forward contracts 1.3 2.3 1.9 1.6
Total $ 1.8 $ 3.2 $ 51 $ 5.7

The company had foreign currency forward exchange contracts with notional values that totaled $433 million at December 31,
2010, and $356 million at December 31, 2009.

The impact on AOCI and earnings from derivative contracts that qualified as cash flow hedges was as follows:

MILLIONS LOCATION 2010 2009
Unrealized gain (loss) recognized into AOCI (effective portion)
Foreign currency forward contracts AOCI (equity) $ 25| % (6.9)
Gain (loss) recognized in income (effective portion)
Foreign currency forward contracts Sales — 0.8
Cost of sales (4.2) 5.4
SG&A 0.5 2.8
(3.6) 9.0
Interest rate swap contract Interest expense, net (0.4) (0.4)
Total $ (4.0 $ 8.6
Gain (loss) recognized in income (ineffective portion)
Foreign currency forward contracts Interest expense, net $ 1.2 $ (1.3)
The impact on earnings from derivative contracts that are not designated as hedging instruments was as follows:
MILLIONS LOCATION 2010 2009
Gain (loss) recognized in income
Foreign currency forward contracts SG&A $ 5.4)| % 1.6
Interest expense, net (5.5) (7.0)
Total $ (10.9)| $ (5.4)

The amounts recognized in SG&A above offset the earnings impact of the related foreign currency denominated assets and
liabilities. The amounts recognized in interest expense above represent the component of the hedging gains (losses) attributable to
the difference between the spot and forward rates of the hedges as a result of interest rate differentials.

Net Investment Hedge

The company designates its euro 300 million ($389 million as of December 31, 2010) senior notes and related accrued interest as a
hedge of existing foreign currency exposures related to net investments the company has in certain Euro functional subsidiaries.
Accordingly, the transaction gains and losses on the euronotes, which are designated and effective as hedges of the company’s net
investments, have been included as a component of the cumulative translation adjustment account. Total transaction gains and
losses related to the euronotes charged to shareholders’ equity were as follows:

MILLIONS 2010 2009
Transaction gains (losses), net of tax $ 37.6] $ (43.9)

9. SHAREHOLDERS'’ EQUITY

Authorized common stock, par value $1.00 per share, was 400 million shares in 2010, 2009 and 2008. Treasury stock is stated at



cost. Dividends declared per share of common stock were $0.64 for 2010, $0.575 for 2009 and $0.53 for 2008.

The company has 15 million shares, without par value, of authorized but unissued preferred stock. Of these 15 million shares, 0.4
million shares were designated as Series A Junior Participating Preferred Stock and 14.6 million shares were undesignated as of
December 31, 2010.

Under the company'’s shareholder rights plan, one preferred stock purchase right is issued for each outstanding share of the
company’s common stock. A right entitles the holder, upon occurrence of certain events, to buy one one-thousandth of a share of
Series A Junior Participating Preferred Stock at a purchase price of $135, subject to adjustment. The rights, however, do not
become exercisable unless and until, among other things, any person or group acquires 15% or more of the outstanding common
stock of the company, or the company’s board of directors declares a holder of 10% or more of the outstanding common stock to
be an “adverse person” as defined in the rights plan. Upon the occurrence of either of these events, the rights will become
exercisable for common stock of the company (or in certain cases common stock of an acquiring company) having a market value
of twice the exercise price of a right. The rights are redeemable under certain circumstances at one cent per right and, unless
redeemed earlier, will expire on March 10, 2016.
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The company reacquired 7,366,001 shares, 1,225,078 shares and 12,111,836 shares of its common stock in 2010, 2009 and 2008,
respectively, through open and private market purchases. The 2008 reacquired shares include 11,346,098 shares purchased from
Henkel as discussed in Note 4. The company also reacquired 242,161 shares, 316,150 shares and 62,505 shares of its common
stock in 2010, 2009 and 2008, respectively, related to the exercise of stock options and the vesting of stock awards. In

February 2010, the company’s Board of Directors authorized the repurchase of up to 10 million shares of common stock, including
shares to be repurchased under Rule 10b5-1. Shares are repurchased to offset the dilutive effect of share-based compensation
and for general corporate purposes. As of December 31, 2010, 5,354,783 shares remained to be purchased under the company’s
repurchase authority. The company intends to repurchase all shares under this authorization, for which no expiration dates have
been established, in open market or privately negotiated transactions, subject to market conditions.

10. STOCK INCENTIVE AND OPTION PLANS

The company’s stock incentive and option plans provide for grants of stock options, restricted stock awards and restricted stock unit
awards. Common shares available for grant as of December 31 were 11,608,387 for 2010, 2,376,663 for 2009 and 4,746,982 for
2008. Common shares available for grant reflect 12 million shares approved by shareholders in 2010 for issuance under the plans.

Prior to 2009, almost all awards granted were non-qualified stock options. Options are granted to purchase shares of the
company'’s stock at the average daily share price on the date of grant. These options generally expire within ten years from the
grant date. The company recognizes compensation expense for these awards on a straight-line basis over the three year vesting
period. Stock option grants to retirement eligible recipients are attributed to expense using the non-substantive vesting method.
Beginning in 2009, the company changed its annual long-term incentive share-based compensation program from 100% stock
options to a new program where the value of awards granted is made up of 50% stock options and 50% performance-based
restricted stock unit (“PBRSU”) awards.

A summary of stock option activity and average exercise prices is as follows:

SHARES 2010 2009 2008
Granted 1,783,293 1,969,241 3,938,035
Exercised (3,813,865) (2,061,771) (1,535,554)
Canceled (243,607) (340,391) (196,165)
December 31:

Outstanding 19,988,025 22,262,204 22,695,125

Exercisable 16,091,416 17,315,445 16,314,069
AVERAGE PRICE PER SHARE 2010 2009 2008
Granted $ 48.03 | $ 4503 $ 36.35
Exercised 28.46 24.95 25.33
Canceled 43.86 41.68 45.24
December 31:

Outstanding 38.66 36.22 34.51

Exercisable 37.42 34.73 32.04

The total intrinsic value of options (the amount by which the stock price exceeded the exercise price of the option on the date of
exercise) that were exercised during 2010, 2009 and 2008 was $76 million, $35 million and $34 million, respectively.

Information related to stock options outstanding and stock options exercisable as of December 31, 2010, is as follows:

OPTIONS OUTSTANDING

WEIGHTED-
AVERAGE WEIGHTED- AVERAGE
OPTIONS REMAINING EXERCISE

RANGE OF EXERCISE PRICES OUTSTANDING CONTRACTUAL LIFE PRICE
$17.75-27.39 3,017,398 2.3 years $ 25.60
29.29-34.08 2,666,385 4.7 years 33.74
34.26-35.26 2,197,535 3.9 years 34.50
35.63-36.67 3,273,129 7.9 years 35.63
37.91-45.58 2,931,204 5.6 years 44.61
45.67-48.06 3,333,027 9.2 years 46.92
48.35-51.52 2,569,347 6.5 years 49.49
19,988,025 5.9 years 38.66

OPTIONS EXERCISABLE

WEIGHTED-



AVERAGE WEIGHTED- AVERAGE

OPTIONS REMAINING EXERCISE

RANGE OF EXERCISE PRICES EXERCISABLE CONTRACTUAL LIFE PRICE
$17.75-27.39 3,017,398 2.3 years $ 25.60
29.29-34.08 2,653,851 4.7 years 33.75
34.26-35.26 2,197,535 3.9 years 34.50
35.63-36.67 2,190,293 7.9 years 35.63
37.91-45.58 2,765,216 5.5 years 44.64
45.67-48.06 697,776 7.9 years 45.89
48.35-51.52 2,569,347 6.5 years 49.49
16,091,416 5.2 years 37.42

The total aggregate intrinsic value of in-the-money options outstanding as of December 31, 2010 was $239 million. The total
aggregate intrinsic value of in-the-money options exercisable as of December 31, 2010 was $213 million.

The lattice (binomial) option-pricing model is used to estimate the fair value of options at grant date. The company’s primary
employee option grant occurs during the fourth quarter. The weighted-average grant-date fair value of options granted and the
significant assumptions used in determining the underlying fair value of each option grant, on the date of grant were as follows:

2010 2009 2008
Weighted-average grant-date fair value of options granted at market prices |$ 10.11 | $ 959 $ 7.75
Assumptions
Risk-free rate of return 2.0% 2.2% 1.9%
Expected life 6 years 5 years 6 years
Expected volatility 23.1% 23.3% 23.5%
Expected dividend yield 1.4% 1.4% 1.5%

The risk-free rate of return is determined based on a yield curve of U.S. treasury rates from one month to ten years and a period
commensurate with the expected life of the options granted. Expected volatility is established based on historical volatility of the
company'’s stock price. The expected dividend yield is determined based on the company’s annual dividend amount as a
percentage of the average stock price at the time of the grant.
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The expense associated with PBRSU awards is based on the average of the high and low share price of the company’s common
stock on the date of grant, adjusted for the absence of future dividends. The awards vest based on the company achieving a
defined performance target and with continued service for a three year period. Upon vesting, the company will issue shares of its
common stock such that one award unit equals one share of common stock. The company assesses the probability of achieving
the performance target and recognizes expense over the three year vesting period when it is probable the performance target will
be met. PBRSU awards granted to retirement eligible recipients are attributed to expense using the non-substantive vesting
method. The awards are generally subject to forfeiture in the event of termination of employment.

The expense associated with shares of non-performance based restricted stock and stock units issued under the company’s stock
incentive plans is based on the average of the high and low share price of the company’s common stock on the date of grant,
adjusted for the absence of future dividends and is amortized on a straight-line basis over the periods during which the restrictions
lapse. The company currently has restricted stock outstanding that vests over periods between 12 and 60 months. Restricted stock
awards are generally subject to forfeiture in the event of termination of employment.

A summary of non-vested stock option, PBRSU awards and restricted stock activity is as follows:

NON-VESTED AWARDS

WEIGHTED- WEIGHTED- WEIGHTED-
AVERAGE AVERAGE RESTRICTED AVERAGE
FAIR VALUE FAIR VALUE STOCK FAIR VALUE
STOCK AT GRANT PBRSU AT GRANT AND STOCK AT GRANT
OPTIONS DATE AWARDS DATE UNITS DATE

December 31, 2009 4,946,759 $ 9.54 434,640 $ 43.63 93,308 $ 43.05
Granted 1,783,293 10.11 423,890 45.76 110,565 44.79
Vested/Earned (2,680,325) 9.71 — — (33,692) 46.39
Cancelled (153,118) 9.53 (12,900) 43.63 (3,010) 42.09
December 31, 2010 3,896,609 $ 9.68 845630 $ 44.70 167,171 $ 4354

Total compensation expense related to share-based compensation plans was $29 million ($19 million net of tax benefit), $37 million
(%24 million net of tax benefit) and $34 million ($22 million net of tax benefit) for 2010, 2009 and 2008, respectively.

As of December 31, 2010, there was $62 million of total measured but unrecognized compensation expense related to non-vested
share-based compensation arrangements granted under all of the company’s plans. That cost is expected to be recognized over a
weighted-average period of 2.1 years.

The company generally issues authorized but previously unissued shares to satisfy stock option exercises. The company has a

share repurchase program and generally repurchases shares on the open market to help offset the dilutive effect of share-based
compensation.

11. INCOME TAXES

Income before income taxes consisted of:

MILLIONS 2010 2009 2008

Domestic $ 4975 | $ 4527 % 402.8
Foreign 250.2 167.4 248.4
Total $ 747.7 | $ 620.1 $ 651.2

The provision for income taxes consisted of:

MILLIONS 2010 2009 2008
Federal and state $ 1735 | $ 56.3 $ 59.1
Foreign 74.2 57.0 63.1
Total current 247.7 113.3 122.2
Federal and state (26.3) 93.2 79.1
Foreign (4.8) (5.1) 15
Total deferred (31.1) 88.1 80.6
Provision for income taxes $ 216.6 | $ 2014 $ 202.8

As of December 31, 2010, the company has federal net operating loss carryforwards of approximately $4 million which will be
available to offset future taxable income. These carryforwards are expected to be used by 2018. The company also has various
state net operating loss carryforwards that expire from 2011 to 2029. The company has recorded a valuation allowance on the
portions of the state net operating loss carryforwards not expected to be utilized. As of December 31, 2010, the company has an
unrealized capital loss of $9 million related to an investment impairment. The company has recorded a valuation allowance on the
unrealized capital loss because it is more likely than not that it will not be realized.



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

DECEMBER 31 (MILLIONS) 2010 2009
Deferred tax assets
Other accrued liabilities 56.5 62.4
Loss carryforwards 26.1 20.1
Share-based compensation 64.0 65.2
Pension and other comprehensive income 155.5 196.7
Foreign tax credits 22.4 5.1
Other, net 46.1 40.5
Valuation allowance (11.2) (14.9)
Total 359.4 375.1
Deferred tax liabilities
Property, plant and equipment basis differences 106.3 91.6
Intangible assets 132.2 148.9
Other, net 0.6 4.3
Total 239.1 244.8
Net deferred tax assets 120.3 130.3
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A reconciliation of the statutory U.S. federal income tax rate to the company’s effective income tax rate is as follows:

2010 2009 2008

Statutory U.S. rate 35.0% 35.0% 35.0%
State income taxes, net of federal benefit 1.9 2.4 2.3
Foreign operations (4.5) 2.7 (4.2)
Domestic manufacturing deduction (2.0) (1.1 (1.5)
Audit settlements and refunds (1.3)

Non-taxable sale of plant and business (1.5)
U.S.-German tax treaty ratification (0.8)
Valuation allowance on investment impairment 0.9
Other, net (0.1) (1.1 0.8
Effective income tax rate 29.0% 32.5% 31.1%

As of December 31, 2010, the company had undistributed earnings of international affiliates of approximately $1.0 billion. These
earnings are considered to be reinvested indefinitely or available for distribution with foreign tax credits available to offset the
amount of applicable income tax and foreign withholding taxes that might be payable on earnings. It is impractical to determine the
amount of incremental taxes that might arise if all undistributed earnings were distributed.

The company files income tax returns in the U.S. federal jurisdiction and various U.S. state and international jurisdictions. With few
exceptions, the company is no longer subject to state and foreign income tax examinations by tax authorities for years before 2004.
The Internal Revenue Service (IRS) has completed examinations of the company’s U.S. federal income tax returns through 2006.
There are specific positions within the 1999 through 2001 examinations that are still open with the IRS. The U.S. income tax returns
for the years 2007 and 2008 are currently under audit. It is reasonably possible for the specific open positions within the 1999
through 2001 examinations to be settled in the next twelve months. The company believes potential settlements could result in a
decrease in the company'’s gross liability for unrecognized tax benefits of up to $33 million during the next twelve months.
Decreases in the company’s gross liability could result in offsets to other balance sheet accounts, cash payments, and/or
adjustments to tax expense. The occurrence of these events and/or other events not included above within the next twelve months
could change depending on a variety of factors and result in amounts different from above.

During 2010, the company recognized a net discrete tax benefit of $8.0 million. The net discrete tax benefit in 2010 primarily
included recognizing favorable settlements related to the company’s 2002 through 2004 U.S. Federal IRS appeals case, a
favorable settlement of an income tax audit in Germany for the years 2003 through 2006 and adjustments related to prior year tax
reserves. These benefits were partially offset by a $5 million charge due to the passage of the U.S. Patient Protection and
Affordable Care Law which changes the tax deductibility related to federal subsidies and resulted in a reduction of the value of the
company'’s deferred tax assets related to the subsidies, as well as the negative impact of international tax costs from optimizing the
company'’s business structure.

During 2009, the company recognized discrete tax charges of $4.5 million related to optimizing its business structure.

During 2008, the company recognized a discrete $5.2 million reduction in income tax expense resulting from a new tax treaty
between the U.S. and Germany that went into effect after ratification by the U.S. Senate. As a result of the treaty ratification, the
company has greater assurance of favorable resolution on potential disputes between these two countries.

A reconciliation of the beginning and ending amount of gross liability for unrecognized tax benefits is as follows:

MILLIONS 2010 2009 2008

Balance at beginning of year $ 116.7 | $ 1106 $ 98.6
Additions based on tax positions related to the current year 10.4 16.0 10.9
Additions for tax positions of prior years 0.2 6.0 9.9
Reductions for tax positions of prior years (9.1) (5.2) 4.7
Reductions for tax positions due to statute of limitations (6.8) (8.7) (0.9)
Settlements (44.6) (5.4) (0.3)
Foreign currency translation (0.6) 3.4 (2.9)
Balance at end of year $ 66.2 | $ 116.7 $ 110.6

Included in the gross liability for unrecognized tax benefits balance at December 31, 2010 is $54 million of tax positions that,
depending on the ultimate resolution, could impact the annual effective tax rate in future periods.

The company recognizes both penalties and interest accrued related to unrecognized tax benefits in the company’s provision for

income taxes. During the year ended December 31, 2010 the company accrued approximately $2 million in interest. The company
had approximately $4 million and $12 million of interest and penalties accrued at December 31, 2010 and 2009, respectively.

12. RENTALS AND LEASES

The company leases sales and administrative office facilities, distribution center facilities, vehicles and other equipment under



operating leases. Rental expense under all operating leases was $121 million in 2010 and 2009 and $124 million in 2008. As of
December 31, 2010, future minimum payments under operating leases with non-cancelable terms in excess of one year were:

MILLIONS

2011 $ 67
2012 49
2013 30
2014 20
2015 15
Thereafter 25
Total $ 206

The company enters into operating leases for vehicles whose noncancelable terms are one year or less in duration with month-to-
month renewal options. These leases have been excluded from the table above. The company estimates payments under such
leases will approximate $36 million in 2011. These vehicle leases have guaranteed residual values that have historically been
satisfied primarily by the proceeds on the sale of the vehicles.
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13. RESEARCH EXPENDITURES

Research expenditures that related to the development of new products and processes, including significant improvements and
refinements to existing products are expensed as incurred. Such costs were $88 million in 2010 and $86 million in both 2009 and
2008.

14. COMMITMENTS AND CONTINGENCIES

The company is subject to various claims and contingencies related to, among other things, workers compensation, general liability,
automobile claims, health care claims, lawsuits, environmental matters and income taxes. The company also has contractual
obligations including lease commitments.

The company records liabilities where a contingent loss is probable and can be reasonably estimated. If the reasonable estimate of
a probable loss is a range, the company records the most probable estimate of the loss or the minimum amount when no amount
within the range is a better estimate than any other amount. The company discloses a contingent liability even if the liability is not
probable or the amount is not estimable, or both, if there is a reasonable possibility that a material loss may have been incurred.

Insurance: The company has high deductible insurance policies in the U.S. for workers compensation, general liability and
automotive liabi lity losses subject to per occurrence and aggregate annual liability limitations. The company is insured for losses in
excess of these limitations. The company has recorded both a liability and an offsetting receivable for amounts in excess of these
limitations. The company is self-insured for health care claims for eligible participating employees subject to certain deductibles and
limitations. The company determines its liability for claims incurred but not reported on an actuarial basis. Outside of the U.S. the
company is fully insured for losses, subject to annual deductibles.

Litigation: The company and certain subsidiaries are party to various lawsuits, claims and environmental actions that have arisen
in the ordinary course of business. These include from time to time antitrust, patent infringement, product liability and wage hour
lawsuits, as well as possible obligations to investigate and mitigate the effects on the environment of the disposal or release of
certain chemical substances at various sites, such as Superfund sites and other operating or closed facilities. Because litigation is
inherently uncertain, and unfavorable rulings or developments could occur, there can be no certainty that the company may not
ultimately incur charges in excess of presently recorded liabilities. A future adverse ruling, settlement or unfavorable development
could result in future charges that could have a material adverse effect on the company’s results of operations or cash flows in the
period in which they are recorded. The company currently believes that such future charges related to suits and legal claims, if any,
would not have a material adverse effect on the company’s consolidated financial position.

The company is a defendant in two wage hour lawsuits claiming violations of the Fair Labor Standards Act or a similar state law.
One of the suits seeks certification of a national class and the other certification of a state class of certain Institutional division
associates. Neither of the suits has been certified for class-action status. The suits are still in their initial phases.

Environmental matters: The company is currently participating in environmental assessments and remediation at twenty locations
and environmental liabilities have been accrued reflecting management’s best estimate of future costs. The company’s reserve for
environmental remediation costs was approximately $3 million and $4 million at December 31, 2010 and 2009, respectively.
Potential insurance reimbursements are not anticipated in the company’s accruals for environmental liabilities.

Lease commitments: Information on the company’s lease commitments and future minimum rental commitments under non-
cancelable operating leases are disclosed in Note 12.

Taxes: The company is subject to ongoing tax audits in tax jurisdictions around the world. See Note 11 for further information on
the company’s income taxes.

15. RETIREMENT PLANS

Pension and Postretirement Health Care Benefits Pla  ns

The company has a non-contributory qualified defined benefit pension plan covering most of its U.S. employees. The company also
has U.S. non-contributory non-qualified defined benefit plans, which provide for benefits to employees in excess of limits permitted
under its U.S. pension plan. The non-qualified plans are not funded and the recorded benefit obligation for the non-qualified plans
was $75 million and $74 million at December 31, 2010 and 2009, respectively. The measurement date used for determining the
U.S. pension plan assets and obligations is December 31. Various international subsidiaries also have defined benefit pension
plans. International plans are funded based on local country requirements. Some of the company’s international plans are not
required to be fully funded. The measurement date used for determining the international pension plan assets and obligations is
November 30, the fiscal year-end of the company’s international affiliates.

The company provides postretirement health care benefits to certain U.S. employees. The plan is contributory based on years of
service and family status, with retiree contributions adjusted annually. The measurement date used to determine the U.S.
postretirement healthcare plan assets and obligations is December 31. Certain employees outside the U.S. are covered under
government-sponsored programs, which are not required to be fully funded. The expense and obligation for providing international
postretirement health care benefits is not significant.
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The following table sets forth financial information related to the company’s pension and postretirement health care plans:

U.S. INTERNATIONAL U.S. POSTRETIREMENT
PENSION @ PENSION HEALTH CARE
MILLIONS 2010 2009 2010 2009 2010 2009
Accumulated Benefit Obligation, end
of year $ 10234 | $ 905.8 $ 5374 | $ 5248 $ 1594 | $ 154.6
Projected Benefit Obligation
Projected benefit obligation, beginning
of year 1,092.7 963.1 563.4 373.1 154.6 157.0
Service cost 50.6 47.2 18.9 14.9 2.0 2.0
Interest 62.6 59.0 26.7 24.6 8.8 9.5
Participant contributions 3.2 3.0 815 3.4
Medicare subsidies received 0.7 0.6
Curtailments and settlements (0.6) (0.2) (0.6) 14
Plan amendments (39.8) .
Actuarial loss (gain) 23.1 54.6 34.1 103.0 2.8 (2.7)
Benefits paid (33.9) (31.2) (18.0) (23.2) (13.0) (16.6)
Foreign currency translation (48.8) 67.0
Projected benefit obligation, end of
year 1,154.7 1,092.7 579.4 563.4 159.4 154.6
Plan Assets
Fair value of plan assets, beginning of
year 898.8 572.7 299.4 225.2 12.7 18.2
Actual returns on plan assets 120.8 127.8 24.9 33.2 2.4 2.4
Company contributions 3.2 229.5 27.4 26.8 16.0 7.4
Participant contributions 3.2 3.0 15 13
Settlements (0.6)
Benefits paid (33.9) (31.2) (18.0) (23.2) (13.0) (16.6)
Foreign currency translation (18.4) 35.0
Fair value of plan assets, end of year 988.9 898.8 318.5 299.4 19.6 12.7
Funded Status, end of year (165.8) (193.9) (260.9) (264.0) (139.8) (141.9)
Amounts recognized in Consolidated
Balance Sheet:
Other assets 15 9.8
Other current liabilities (4.3) (6.7) (7.4) (8.5) (2.8) (1.8)
Post retirement healthcare and pension
benefits (161.5) (187.2) (255.0) (265.3) (138.0) (140.1)
Net liability (165.8) (193.9) (260.9) (264.0) (139.8) (141.9)
Amounts recognized in Accumulated
Other Comprehensive Loss:
Unrecognized net actuarial loss 499.9 532.8 134.6 121.1 18.1 229
Unrecognized net prior service costs
(benefits) (38.0) 2.6 1.2 1.6 0.3 (0.2)
Tax benefit (179.3) (207.5) (41.3) (37.4) (8.1 (9.9
Accumulated other comprehensive
loss, net of tax 282.6 327.9 94.5 85.3 10.3 12.9
Change in Accumulated Other
Comprehensive Loss:
Amortization of net actuarial loss (24.7) (15.9) (4.0) (2.1) (0.2) (4.3)
Amortization of prior service benefits
(costs) (0.5) (0.5) (0.4) (0.3) 0.4 6.5
Current period net actuarial loss (gain) (7.6) 2.3 26.4 86.2 (4.6) (3.8)
Current period prior service costs (39.8) 1.6
Curtailment (0.9)
Tax expense (benefit) 28.2 5.4 (7.7) (30.4) 1.8 3.1
Foreign currency translation (5.1) 13.6
Other comprehensive loss (income) (45.3) (8.7) 9.2 68.6 (2.6) 15

(@) Includes qualified and non-qualified plans

Estimated amounts in accumulated other comprehensive loss expected to be reclassified to net period cost during 2011 are as
follows:

u.s. INTERNATIONAL U.S. POSTRETIREMENT
MILLIONS PENSION © PENSION HEALTH CARE
Net actuarial loss $ 318 % 53 % 0.2
Net prior service costs/(benefits) (4.2) 0.1 0.1




Total

(@) Includes qualified and non-qualified plans
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The aggregate projected benefit obligation, accumulated benefit obligation and fair value of plan assets for plans with accumulated
benefit obligations in excess of plan assets were as follows:

DECEMBER 31 (MILLIONS) 2010 2009

Aggregate projected benefit obligation $ 526.4 $ 519.4
Accumulated benefit obligation 478.3 468.7
Fair value of plan assets 194.1 175.5

These plans include various international pension plans and the U.S. postretirement health care plan, which are funded consistent
with local practices and requirements. These plans also include the U.S. non-qualified pension plan which is not funded.

Plan Assets

The fair value of plan assets is determined by using a fair value methodology that categorizes the inputs used to measure fair
value. The first category is for unadjusted quoted prices in an active market (Level 1). The second category is for values measured
using significant observable inputs, such as quoted prices for a similar asset or liability in an active market (Level 2). The third
category is for fair value measurements based on significant unobservable inputs (Level 3).

Cash, equity securities and fixed income (Level 1) : Valued at the quoted market prices of shares held by the plans at year-end in
the active market on which the individual securities are traded.

Real estate and insurance contracts (Level 2) : Valued based on inputs other than quoted prices that are observable for the
securities.

Hedge funds and private equity (Level 3) : Valued based on the net asset values of the underlying partnerships. The net asset
values of the partnerships are based on the fair values of the underlying investments of the partnerships. Quoted market prices are
used to value the underlying investments of the partnerships, where available.

United States
The allocation and fair value of the company’s U.S. plan assets for its defined benefit pension and postretirement health care
benefit plans are as follows:

TARGET
ASSET
ALLOCATION PERCENTAGE

ASSET CATEGORY PERCENTAGE OF PLAN ASSETS
DECEMBER 31 (%) 2010 2009 2010 2009
Cash 2% 10%
Equity securities:

Large cap equity 35% 35% 43 40

Small cap equity 10 10 12 10

International equity 13 13 13 12
Fixed income:

Core fixed income 22 22 20 19
Other:

Real estate 5 5 3 3

Hedge funds 6 6 6 6

Private equity 5 5 1 —

Alternative investments 4 4 — —
Total 100% 100% 100% 100%

FAIR VALUE AS OF
MILLIONS DECEMBER 31, 2010
LEVEL 1 LEVEL 2 LEVEL 3 TOTAL

Cash $ 19.7 $ 19.7
Equity securities:

Large cap equity 433.0

Small cap equity 120.0 433.0

International equity 135.5 120.0
Fixed income: 135.5

Core fixed income 205.4 205.4
Other:

Real estate $ 28.9 28.9

Hedge funds $ 55.4 55.4

Private equity 10.6 10.6

Total $ 9136 $ 289 $ 66.0 $ 1,008.5



For those assets that are valued using significant unobservable inputs (level 3), the following is a rollforward of the significant
activity for the year:

HEDGE PRIVATE
MILLIONS FUNDS EQUITY
Beginning balance at December 31, 2009 $ 493 $ 3.1
Actual return on plan assets
Unrealized gains 2.6 1.1
Realized losses — (0.2)
Purchases 3.5 6.6
Sales — —
Settlements — —
Transfers in and/or out — —
Ending balance at December 31, 2010 $ 554 % 10.6

The company is responsible for the valuation process and seeks to obtain quoted market prices for all securities. When quoted
market prices are not available, a number of methodologies are used to establish fair value estimates, including discounted cash
flow models, prices from recently executed transactions of similar securities or broker/dealer quotes using market observable
information to the extent possible. The company reviews the values generated by those models for reasonableness and, in some
cases, further analyzes and researches values generated to ensure their accuracy, which includes reviewing other publicly
available information.

The company’s U.S. investment strategy and policies are designed to maximize the possibility of having sufficient funds to meet the
long-term liabilities of the pension fund, while achieving a balance between the goals of asset growth of the plan and keeping risk at
a reasonable level. Current income is not a key goal of the plan. The asset allocation position reflects the ability and willingness to
accept relatively more short-term variability in the performance of the pension plan portfolio in exchange for the expectation of
better long-term returns, lower pension costs and better funded status in the long run.

Since diversification is widely recognized as important to reduce unnecessary risk, the pension fund is diversified across a number
of asset classes and securities. Selected individual portfolios within the asset classes may be undiversified while maintaining the
diversified nature of total plan assets. The company has no significant concentration of risk in its U.S. plan assets.
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International

The fair value of the company’s international plans and the allocation of plan assets for its defined benefit pension plans are as
follows:

ASSET CATEGORY PERCENTAGE OF PLAN ASSETS
2010 2009

DECEMBER 31 (%)
Cash 1% 1%
Equity securities:

International equity 39 38
Fixed income:

Corporate bonds 24 26

Government bonds 15 15

Total fixed income 39 41

Other:

Real estate 4 4

Insurance contracts 17 16
Total 100% 100%
MILLIONS FAIR VALUE AS OF DECEMBER 31, 2010

LEVEL 1 LEVEL 2 LEVEL 3 TOTAL

Cash $ 1.9 $ 1.9
Equity securities:

International equity 123.7 123.7
Fixed income:

Corporate bonds 77.2 77.2

Government bonds 47.3 47.3
Other:

Real estate $ 12.3 12.3

Insurance contracts 56.1 56.1
Total $ 250.1 $ 68.4 $ 318.5

Assets of funded retirement plans outside the U.S. are managed in each local jurisdiction and asset allocation strategy is set in
accordance with local rules, regulations and practice. Therefore, no overall target asset allocation is presented. Although equity
securities are all considered international for the company, some equity securities are considered domestic for the local plan. The
funds are invested in a variety of equities, bonds and real estate investments and, in some cases, the assets are managed by
insurance companies which may offer a guaranteed rate of return. The company has no investments that are level 3 in its
international plan assets. The company has no significant concentration of risk in its international plan assets.

Net Periodic Benefit Costs
Pension and postretirement health care benefits expense for the company’s operations:

U.S. INTERNATIONAL U.S. POSTRETIREMENT
PENSION © PENSION HEALTH CARE

MILLIONS 2010 2009 2008 2010 2009 2008 2010 2009 2008
Service cost - employee benefits earned

during the year $ 50.6 |$ 472 % 447 $ 18.9 $ 149 $ 20.7 $ 2.0 20 $ 2.3
Interest cost on benefit obligation 62.6 59.0 51.8 26.7 24.6 26.1 8.8 9.5 9.6
Expected return on plan assets (90.1) (75.5) (70.3) (17.0) (16.4) (18.8) (1.5) (1.4) (2.5)
Recognition of net actuarial loss 24.7 15.9 8.9 4.0 1.6 1.1 0.2 4.3 4.7
Amortization of prior service cost (benefit) 0.5 0.5 1.3 0.4 0.3 0.4 (0.4) (5.9) (6.4)
Curtailment loss 0.3 0.1 0.5 0.9
Total expense $ 48.6 |$ 471 % 36.4 |$ 33.1$ 255 $ 295 |$ 9.11$ 94 $ 7.7
(a) Includes qualified and non-qualified plans
Plan Assumptions

uU.S. INTERNATIONAL U.S. POSTRETIREMENT
PENSION © PENSION HEALTH CARE

PERCENT 2010 2009 2008 2010 2009 2008 2010 2009 2008
Weighted-average actuarial

assumptions used to determine

benefit obligations as of year end:

Discount rate 5.41% 5.84% 6.26% 4.62% 5.21% 6.39% 5.41% 5.84% 6.26%

Projected salary increase 4.32 4.32 4.32 3.40 3.38 3.23
Weighted-average actuarial

assumptions used to determine net

cost:

Discount rate 5.84 6.26 5.99 5.21 6.39 5.03 5.84 6.26 5.99

Expected return on plan assets 8.50 8.50 8.75 6.22 5.48 5.85 8.50 8.50 8.75



Projected salary increase

(a) Includes qualified and non-qualified plans

4.32

4.32

4.32

39

3.38

3.23

3.14




The expected long-term rate of return used for the U.S. plans is generally based on the pension plan’s asset mix. The company
considers expected long-term real returns on asset categories, expectations for inflation, and estimates of the impact of active
management of the assets in coming to the final rate to use. The company also considers actual historical returns.

The expected long-term rate of return used in the company’s international plans is determined in each local jurisdiction and is
based on the assets held in that jurisdiction, the expected rate of returns for the type of assets held and any guaranteed rate of
return provided by the investment.

For postretirement benefit measurement purposes as of December 31, 2010, the annual rates of increase in the per capita cost of
covered health care were assumed to be 7.5% (for pre-age 65 retirees) and 8% (for post-age 65 retirees). The rates were assumed
to decrease each year until they reach 5% in 2019 for both pre-age 65 retirees and post-age 65 retirees and remain at those levels
thereafter. Health care costs which are eligible for subsidy by the company are limited to a maximum 4% annual increase beginning
in 1996 for certain employees.

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

1-PERCENTAGE POINT

MILLIONS INCREASE DECREASE
Effect on total of service and interest cost components $ 05 $ (0.4)
Effect on postretirement benefit obligation 8.1 (7.0)
Amendments

In December 2010, the company amended the qualified and non-qualified U.S. pension plans to change the formula for benefit
accruals in future years for certain plan participants. These amendments resulted in a decrease in the projected benefit obligation
as of December 31, 2010.

Health Care Reform

In March 2010, the Patient Protection and Affordable Care Act and Health Care and Education Reconciliation Act were signed into
law in the U.S. These new laws impact active employees who receive health care coverage through an employer as well as retirees
who have postretirement health care benefits. Many provisions of the new laws do not take effect until future years; however,
accounting rules require the expected impact on the postretirement health care plan to be reflected in the current period, if material.
Based on the company’s analysis of the new laws, the company concluded that the new laws are not a significant event for the plan
and interim remeasurement was not required. As of the December 31, 2010 measurement date, the new laws decreased our
postretirement health care benefits projected benefit obligation by $0.3 million.

Cash Flows
As of year-end 2010, the company’s estimate of benefits expected to be paid in each of the next five fiscal years, and in the
aggregate for the five fiscal years thereafter for the company’s pension and postretirement health care benefit plans are as follows:

MEDICARE SUBSIDY

MILLIONS ALL PLANS RECEIPTS

2011 $ 72 $ 1
2012 85 1
2013 81 1
2014 87 1
2015 100 1
2016-2020 616 10

The company is in compliance with all funding requirements of its U.S. pension and postretirement health care plans. The
company'’s funding policy for the U.S. pension plan is to achieve and maintain a return on assets that meets the long-term funding
requirements identified by the projections of the pension plan’s actuaries while simultaneously satisfying the fiduciary
responsibilities prescribed in ERISA. The company also takes into consideration the tax deductibility of contributions to the benefit
plans. In January 2011, the company made a $100 million voluntary contribution to the U.S. pension plan. Certain international
pension benefit plans are required to be funded in accordance with local government requirements. The company estimates that it
will contribute approximately $33 million to the international pension benefit plans during 2011.

The company is not aware of any expected refunds of plan assets within the next twelve months from any of its existing U.S. or
international pension or postretirement benefit plans.

Savings Plan and ESOP

The company provides a 401(k) savings plan for substantially all U.S. employees. Employee before-tax contributions of up to 3% of
eligible compensation are matched 100% by the company and employee before-tax contributions between 3% and 5% of eligible
compensation are matched 50% by the company. The company’s matching contributions are 100% vested immediately. The
company’s contributions amounted to $23 million in 2010, $22 million in 2009 and $23 million in 2008.



16. OPERATING SEGMENTS

The company’s twelve operating segments have been aggregated into three reportable segments.

The “U.S. Cleaning & Sanitizing” reportable segment provides cleaning and sanitizing products to U.S. markets through its
Institutional, Food & Beverage, Kay, Healthcare, Textile Care and Vehicle Care operating segments. These operating segments
exhibit similar products, manufacturing processes, customers, distribution methods and economic characteristics.

The “U.S. Other Services” reportable segment includes all other U.S. operations of the company. This segment provides pest
elimination and kitchen equipment repair and maintenance through its Pest Elimination and GCS Service operating segments,
respectively. These two operating segments are primarily fee for service businesses. Since the primary focus of these businesses
is service, they have not been combined with the company’s “U.S. Cleaning & Sanitizing” reportable segment. These operating
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segments are combined and disclosed as an “all other” category. Total service revenue for this segment was $379 million, $381
million and $395 million for 2010, 2009 and 2008, respectively.

The company’s “International” reportable segment includes four operating segments; Europe/Middle East/Africa (EMEA), Asia
Pacific, Latin America and Canada. These segments provide cleaning and sanitizing products as well as pest elimination service.
International operations are managed by geographic region and exhibit similar products, manufacturing processes, customers,
distribution methods and economic characteristics. Total service revenue, at public rates, for international pest elimination was
$183 million, $171 million and $186 million for 2010, 2009 and 2008, respectively.

The company evaluates the performance of its International operations based on fixed currency exchange rates. The difference
between the fixed currency exchange rates and the actual currency exchange rates is reported as “foreign currency translation” in
operating segment reporting. All other accounting policies of the reportable segments are consistent with accounting principles
generally accepted in the United States of America and the accounting policies of the company described in Note 2. The profitability
of the company’s operating segments is evaluated by management based on operating income.

Consistent with the company'’s internal management reporting, corporate operating expense for 2010, 2009 and 2008 includes $7.5
million, $67.1 million and $25.9 million, respectively, of special gains and charges included on the Consolidated Statement of
Income as well as investments the company is making in business systems and the company’s business structure. Corporate
assets are principally cash and cash equivalents and deferred taxes.

The company has two classes of products within its U.S. Cleaning & Sanitizing and International operations which comprise 10% or
more of consolidated net sales. Sales of warewashing products were approximately 19% of consolidated net sales in 2010, 2009,
and 2008. Sales of laundry products were approximately 10% of consolidated net sales in 2010 and 11% in both 2009 and 2008.

Property, plant and equipment, net, of the company’s U.S. and International operations were as follows:

DECEMBER 31 (MILLIONS) 2010 2009

United States $ 628.4 $ 646.9
International 519.9 529.3
Consolidated $ 1,148.3] $ 1,176.2

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

us. us. FOREIGN
CLEANING & OTHER TOTAL CURRENCY

MILLIONS SANITIZING SERVICES u.s. INTERNATIONAL  TRANSLATION ~ CORPORATE  CONSOLIDATED
NET SALES
2010 $ 27219 $ 4485 $ 31704 $ 3,016.0 $ (96.7) $ 6,089.7
2009 2,663.3 449.4 3,112.7 2,921.9 (134.0) 5,900.6
2008 2,660.8 469.3 3,130.1 2,895.1 112.3 6,137.5
OPERATING INCOME (LOSS)
2010 513.9 71.4 585.3 254.7 273 (30.5) 806.8
2009 495.2 65.7 560.9 235.0 (10.7) (103.9) 681.3
2008 430.2 51.8 482.0 263.4 225 (55.1) 712.8
DEPRECIATION & AMORTIZATION
2010 184.3 5.4 189.7 158.2 347.9
2009 185.4 6.4 191.8 1425 334.3
2008 182.7 6.2 188.9 145.8 334.7
CAPITAL EXPENDITURES (INCLUDING CAPITALIZED SOFTWARE)
2010 148.7 25 151.2 146.5 297.7
2009 1455 4.0 149.5 147.8 297.3
2008 188.8 4.4 193.2 201.3 3945
TOTAL ASSETS
2010 1,876.2 149.4 2,025.6 2,413.4 4332 4,872.2
2009 1,915.5 152.1 2,067.6 2,656.2 297.1 5,020.9
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17. QUARTERLY FINANCIAL DATA (UNAUDITED)

FIRST SECOND THIRD FOURTH

MILLIONS, EXCEPT PER SHARE QUARTER QUARTER QUARTER QUARTER YEAR
2010
Net sales

U.S. Cleaning & Sanitizing $ 632.3 $ 689.3 $ 7189 $ 681.4 $ 2,721.9

U.S. Other Services 104.7 114.9 117.6 111.3 448.5

International 699.6 749.6 775.5 791.3 3,016.0

Effect of foreign currency translation (4.5) (33.6) (50.1) (8.5) (96.7)

Total 1,432.1 1,520.2 1,561.9 1,575.5 6,089.7
Cost of sales 716.7 750.0 763.4 783.7 3,013.8
Selling, general and administrative expenses 558.1 565.3 558.5 579.7 2,261.6
Special (gains) and charges 8i5 0.6 (5.1) 8.5 7.5
Operating income

U.S. Cleaning & Sanitizing 113.4 138.6 148.6 113.3 513.9

U.S. Other Services 14.6 18.6 19.7 18.5 71.4

International 37.2 55.1 80.1 82.3 254.7

Corporate (11.9) (6.9) 0.4 (12.1) (30.5)

Effect of foreign currency translation 0.5 (1.1) (3.7) 1.6 (2.7)

Total 153.8 204.3 245.1 203.6 806.8
Interest expense, net 15.0 15.0 14.9 14.2 59.1
Income before income taxes 138.8 189.3 230.2 189.4 747.7
Provision for income taxes 43.1 59.8 55.9 57.8 216.6
Net income including noncontrolling interest 95.7 129.5 174.3 131.6 531.1
Less: Net income attributable to noncontrolling

interest 0.2 0.2 0.1 0.3 0.8
Net income attributable to Ecolab $ 955 $ 129.3 $ 1742  $ 131.3 $ 530.3
Earnings attributable to Ecolab per common

share

Basic $ 041 $ 055 $ 075 $ 057 $ 2.27

Diluted $ 040 $ 054 $ 074 $ 056 $ 2.23
Weighted-average common shares outstanding

Basic 235.4 233.4 232.8 232.1 233.4

Diluted 239.0 237.4 237.0 236.4 237.6
2009
Net sales

U.S. Cleaning & Sanitizing $ 6229 $ 671.1 $ 693.2 $ 676.1 $ 2,663.3

U.S. Other Services 107.1 115.3 117.6 109.4 449.4

International 683.5 716.7 755.2 766.5 2,921.9

Effect of foreign currency translation (65.3) (61.6) (19.6) 12.5 (134.0)

Total 1,348.2 1,441.5 1,546.4 1,564.5 5,900.6
Cost of sales 707.9 725.1 763.9 781.1 2,978.0
Selling, general and administrative expenses 516.3 526.4 554.1 577.4 2,174.2
Special (gains) and charges 26.5 25.0 5.4 10.2 67.1
Operating income

U.S. Cleaning & Sanitizing 102.6 126.3 141.1 125.2 495.2

U.S. Other Services 13.2 18.3 184 15.8 65.7

International 25.4 57.8 79.1 72.7 235.0

Corporate (39.1) (31L.7) (13.2) (19.9) (103.9)

Effect of foreign currency translation (4.6) (5.7) (2.4) 2.0 (10.7)

Total 97.5 165.0 223.0 195.8 681.3
Interest expense, net 15.8 15.2 15.1 15.1 61.2
Income before income taxes 81.7 149.8 207.9 180.7 620.1
Provision for income taxes 24.0 50.3 62.7 64.4 201.4
Net income including noncontrolling interest 57.7 99.5 145.2 116.3 418.7
Less: Net income (loss) attributable to

noncontrolling interest 0.3 0.4 0.2 0.5 1.4
Net income attributable to Ecolab $ 574 % 99.1 % 1450 $ 1158 $ 4173
Earnings attributable to Ecolab per common

share

Basic $ 024 $ 042 $ 061 $ 049 $ 1.76

Diluted $ 024 $ 041 $ 0.60 $ 048 $ 1.74

Weighted-average common shares outstanding



Basic 236.1 236.5 237.0 237.1 236.7
Diluted 238.1 239.5 240.6 241.3 239.9

Per share amounts do not necessarily sum due to changes in the calculation of shares outstanding for each discrete period and
rounding.
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REPORTS OF MANAGEMENT

To our Shareholders:

Management's Responsibility for Financial Statement S

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

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

The independent registered public accounting firm has audited the consolidated financial statements included in this annual report
and have expressed their opinion regarding whether these consolidated financial statements present fairly in all material respects
our financial position and results of operation and cash flows as stated in their report presented separately herein.

Management’s Report on Internal Control Over Financ  ial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is
defined in Exchange Act Rule 13a-15(f). Under the supervision and with the participation of management, including the principal
executive officer and principal financial officer, an evaluation of the design and operating effectiveness of internal control over
financial reporting was conducted based on the framework in Internal Control - Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based on the evaluation under the framework in Internal Control -
Integrated Framework, management concluded that internal control over financial reporting was effective as of December 31, 2010.

The company’s independent registered public accounting firm, PricewaterhouseCoopers LLP, has audited the effectiveness of the
company'’s internal control over financial reporting as of December 31, 2010 as stated in their report which is included herein.

/A ol i

Douglas M. Baker, Jr. Steven L. Fritze
Chairman of the Board, Chief Financial Officer
President and Chief Executive Officer

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of Ecola b Inc.:

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, comprehensive
income and equity and of cash flows present fairly, in all material respects, the financial position of Ecolab Inc. and its subsidiaries
at December 31, 2010 and 2009, and the results of their operations and their cash flows for each of the three years in the period
ended December 31, 2010 in conformity with accounting principles generally accepted in the United States of America. Also in our
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31,
2010, based on criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). The Company’s management is responsible for these financial statements,
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our
responsibility is to express opinions on these financial statements and on the Company’s internal control over financial reporting
based on our integrated audits. We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free of material misstatement and whether effective internal control over financial
reporting was maintained in all material respects. Our audits of the financial statements included examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial statement presentation. Our audit of internal
control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We
believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to



the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

&Mauﬂ.@g-@a& WZ =

PricewaterhouseCoopers LLP
Minneapolis, Minnesota
February 25, 2011
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Summary Operating and Financial Data

DECEMBER 31 (MILLIONS, EXCEPT PER SHARE AND EMPLOYEES) 2010 2009 2008 2007
OPERATIONS
Net sales

United States $ 3,1704 |$ 3,112.7 $ 3,130.1 $ 2,801.3

International (at average rates of currency exchange) 2,919.3 2,787.9 3,007.4 2,668.3

Total 6,089.7 5,900.6 6,137.5 5,469.6
Cost of sales (including special (gains) and charges ®) 3,013.8 2,978.0 3,141.6 2,691.7
Selling, general and administrative expenses 2,261.6 2,174.2 2,257.2 2,089.2
Special (gains) and charges 7.5 67.1 25.9 19.7
Operating income 806.8 681.3 712.8 669.0
Gain on sale of equity investment
Interest expense, net 59.1 61.2 61.6 51.0
Income from continuing operations before income taxes, equity earnings and changes in

accounting principle 747.7 620.1 651.2 618.0
Provision for income taxes 216.6 201.4 202.8 189.1
Equity in earnings of Henkel-Ecolab
Income from continuing operations 531.1 418.7 448.4 428.9
Gain from discontinued operations
Changes in accounting principle
Net income including noncontrolling interest 531.1 418.7 448.4 428.9
Less: Net income attributable to noncontrolling interest 0.8 1.4 0.3 1.7
Net income attributable to Ecolab 530.3 417.3 448.1 427.2
Goodwill amortization adjustment
Net income excluding goodwill amortization ® $ 530.3 |$ 4173 $ 448.1 $ 427.2
Earnings per share, as reported (GAAP)

Diluted - continuing operations $ 223 |$ 174 $ 1.80 $ 1.70

Diluted - net income 2.23 1.74 1.80 1.70
Earnings per share, as adjusted (Non-GAAP) ©

Diluted - continuing operations 2.23 1.99 1.86 1.66

Diluted - net income $ 223 |$ 199 $ 186 $ 1.66
Weighted-average common shares outstanding - basic 233.4 236.7 245.4 246.8
Weighted-average common shares outstanding - diluted 237.6 239.9 249.3 251.8
SELECTED INCOME STATEMENT RATIOS
Gross profit 50.5% 49.5% 48.8% 50.8%
Selling, general and administrative expenses 37.1 36.8 36.8 38.2
Operating income 13.2 115 11.6 12.2
Income from continuing operations before income taxes 12.3 10.5 10.6 11.3
Income from continuing operations 8.7 7.1 7.3 7.8
Effective income tax rate 29.0% 32.5% 31.1% 30.6%
FINANCIAL POSITION
Current assets $ 1,869.9 |$ 1,814.2 $ 1,691.1 $ 1,717.3
Property, plant and equipment, net 1,148.3 1,176.2 1,135.2 1,083.4
Goodwill, intangible and other assets 1,854.0 2,030.5 1,930.6 1,922.1
Total assets $ 4,872.2 |$ 5,020.9 $ 4,756.9 $ 4,722.8
Current liabilities $ 1,324.8 |$ 1,250.2 $ 1,4419 $ 1,518.3
Long-term debt 656.4 868.8 799.3 599.9
Postretirement health care and pension benefits 565.8 603.7 680.2 418.5
Other liabilities 192.2 288.6 256.5 243.2
Ecolab shareholders’ equity 2,129.2 2,000.9 1,571.6 1,935.7
Noncontrolling interest 3.8 8.7 7.4 7.2
Total equity 2,133.0 2,009.6 1,579.0 1,942.9
Total liabilities and equity $ 48722 |$ 50209 $ 4756.9 $ 4,722.8
SELECTED CASH FLOW INFORMATION
Cash provided by operating activities $ 9504 |$ 695.0 $ 7532 $ 797.6
Depreciation and amortization 347.9 334.3 334.7 291.9
Capital expenditures 260.5 252.5 326.7 306.5
Cash dividends declared per common share $ 0.6400 |$ 0.5750 $ 0.5300 $ 0.4750
SELECTED FINANCIAL MEASURES/OTHER
Total debt $ 8456 |$ 967.3 $ 1,138.2 $ 1,003.4
Total debt to capitalization 28.4% 32.5% 41.9% 34.1%
Book value per common share $ 9.16 |$ 8.46 $ 6.65 $ 7.84
Return on beginning equity 26.5% 26.6% 23.1% 25.4%
Dividends per share/diluted earnings per common share 28.7% 33.1% 29.4% 27.9%
Net interest coverage 13.7 11.1 11.6 13.1
Year end market capitalization $ 11,7233 |$ 10,5474 $ 8,301.7 $ 12,639.9
Annual common stock price range $ 52.46-40.66 |$47.88-29.27 $ 52.35-29.56 $ 52.78-37.01
Number of employees 26,494 25,931 26,568 26,052
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DECEMBER 31 (MILLIONS,
EXCEPT PER SHARE AND

EMPLOYEES) 2006 2005 2004 2003 2002 2001 2000
OPERATIONS
Net sales
United States 2,562.8 $ 23274 $ 2,135.7 $ 2,0148 $ 1,9235 $ 18219 $ 1,746.7
International (at average
rates of currency
exchange) 2,333.0 2,207.4 2,049.3 1,747.0 1,480.1 498.8 484.0
Total 4,895.8 4,534.8 4,185.0 3,761.8 3,403.6 2,320.7 2,230.7
Cost of sales (including special
(gains) and charges “) 2,416.1 2,248.8 2,033.5 1,846.6 1,688.7 1,121.1 1,056.9
Selling, general and
administrative expenses 1,866.7 1,743.0 1,656.1 1,458.7 1,302.9 896.4 862.4
Special (gains) and charges 4.5 0.4 37.0 0.8 (20.7)
Operating income 613.0 543.0 490.9 456.1 375.0 302.4 332.1
Gain on sale of equity
investment 11.1
Interest expense, net 44.4 44.2 45.3 45.3 43.9 28.4 24.6
Income from continuing
operations before income
taxes, equity earnings and
changes in accounting
principle 568.6 498.8 445.6 421.9 331.1 274.0 307.5
Provision for income taxes 198.6 178.7 161.9 160.2 131.3 110.5 124.4
Equity in earnings of Henkel-
Ecolab 15.8 19.5
Income from continuing
operations 370.0 320.1 283.7 261.7 199.8 179.3 202.6
Gain from discontinued
operations 1.9
Changes in accounting principle (4.0) (2.5)
Net income including
noncontrolling interest 370.0 320.1 283.7 261.7 197.7 179.3 200.1
Less: Net income attributable to
noncontrolling interest 1.4 0.6 1.0 1.1 1.4 1.8 1.7
Net income attributable to
Ecolab 368.6 319.5 282.7 260.6 196.3 177.5 198.4
Goodwill amortization
adjustment 18.5 17.8
Net income excluding goodwiill
amortization ® 368.6 $ 3195 $ 282.7 $ 260.6 $ 196.3 $ 196.0 $ 216.2
Earnings per share, as reported
(GAAP)
Diluted - continuing
operations 143 $ 123 $ 1.09 $ 099 $ 0.76 $ 0.68 $ 0.76
Diluted - net income 1.43 1.23 1.09 0.99 0.75 0.68 0.75
Earnings per share, as adjusted
(Non-GAAP) ©
Diluted - continuing
operations 1.43 1.24 1.09 0.96 0.88 0.75 0.80
Diluted - net income 143 $ 124 $ 1.09 $ 0.96 $ 0.87 $ 0.75 $ 0.79
Weighted-average common
shares outstanding - basic 252.1 255.7 257.6 259.5 258.2 254.8 2555
Weighted-average common
shares outstanding - diluted 257.1 260.1 260.4 262.7 261.6 259.9 263.9
SELECTED INCOME
STATEMENT RATIOS
Gross profit 50.7% 50.4% 51.4% 50.9% 50.4% 51.7% 52.6%
Selling, general and
administrative expenses 38.1 38.4 39.6 38.8 38.3 38.6 38.7
Operating income 125 12.0 11.7 121 11.0 13.0 14.9
Income from continuing
operations before income
taxes 11.6 11.0 10.6 11.2 9.7 11.8 13.8
Income from continuing
operations 7.6 7.1 6.8 7.0 5.9 7.7 9.1
Effective income tax rate 34.9% 35.8% 36.3% 38.0% 39.7% 40.3% 40.5%
FINANCIAL POSITION
Current assets 1,853.6 $ 1,421.7 $ 1,279.1 $ 1,150.3 $ 1,0159 $ 9296 $ 600.6
Property, plant and equipment,
net 951.6 868.0 867.0 769.1 716.1 668.4 512.6
Goodwill, intangible and other
assets 1,614.2 1,506.9 1,570.1 1,309.5 1,133.9 943.4 611.5
Total assets 4,419.4 $ 3,796.6 $ 3,716.2 $ 3,228.9 $ 2,865.9 $ 2,541.4 $ 1,724.7
Current liabilities 1,502.8 $ 1,1194 $ 9396 $ 8519 $ 8538 $ 828.0 $ 532.0
Long-term debt 557.1 519.4 645.5 604.4 539.7 512.3 234.4
Postretirement health care and
pension benefits 420.2 302.0 270.9 249.9 207.6 183.3 117.8
Other liabilities 252.7 201.7 257.3 195.9 140.5 117.4 68.9
Ecolab shareholders’ equity 1,680.2 1,649.2 1,598.1 1,321.1 1,119.8 896.7 767.7



Noncontrolling interest 6.4 4.9 4.8 5.7 4.5 3.7 3.9
Total equity 1,686.6 1,654.1 1,602.9 1,326.8 1,124.3 900.4 771.6
Total liabilities and equity $ 4,419.4 $ 3,796.6 $ 3,716.2 $ 3,228.9 $ 2,865.9 $ 2,541.4 $ 1,724.7
SELECTED CASH FLOW

INFORMATION
Cash provided by operating

activities $ 6276 $ 590.1 $ 5709 $ 5239 $ 4127 $ 3585 $ 309.8
Depreciation and amortization 268.6 256.9 247.0 228.1 220.6 158.8 143.2
Capital expenditures 287.9 268.8 275.9 212.0 212.8 157.9 150.0
Cash dividends declared per

common share $ 0.4150 $ 0.3625 $ 0.3275 $ 0.2975 $ 0.2750 $ 0.2625 $ 0.2450
SELECTED FINANCIAL

MEASURES /OTHER
Total debt $ 1,066.1 $ 746.3 $ 7016 $ 6746 $ 699.8 $ 7457 $ 371.0
Total debt to capitalization 38.7% 31.1% 30.4% 33.7% 38.4% 45.3% 32.6%
Book value per common share  $ 6.69 $ 6.49 $ 6.21 $ 513 $ 431 % 351 % 3.02
Return on beginning equity 22.4% 20.0% 21.4% 23.3% 21.9% 23.1% 25.8%
Dividends per share/diluted

earnings per common share 29.0% 29.5% 30.0% 30.1% 36.7% 38.6% 32.7%
Net interest coverage 13.8 12.3 10.8 10.1 8.5 10.6 13.5
Year end market capitalization ~ $ 11,3604 $ 9,217.8 $ 9,0475 $ 7,0455 $ 6,432.0 $ 5,148.0 $ 5,492.1
Annual common stock price

range $ 46.40-33.64 $ 37.15-30.68 $ 35.59-26.12 $ 27.92-23.08 $ 25.20-18.27 $ 22.10-14.25 $ 22.85-14.00
Number of employees 23.130 22,404 21,338 20,826 20,417 19,326 14,250

Results for 2009 through 2000 have been restated to reflect the current year presentation. Results for 2004 through 2000 have
been restated to reflect the effect of retroactive application of ASC 718 Compensation - Stock Compensation . The former Henkel-
Ecolab joint venture is included as a consolidated subsidiary effective November 30, 2001. ® Cost of sales includes special (gains)
and charges of $12.6 in 2009, ($0.1) in 2004, ($0.1) in 2003, $9.0 in 2002, ($0.6) in 2001 and $1.9 in 2000. ®Net income excluding
goodwill amortization for 2001 and 2000 reflect the pro forma effect of the discontinuance of the amortization of goodwill as if ASC
350 Intangibles - Goodwill and Other had been in effect since January 1, 2000. This non-GAAP measure is used to provide
comparability of the company’s net income results. ® Earnings per share, as adjusted (Non-GAAP) amounts exclude the impact of
special gains and charges and discrete tax items. All per share, shares outstanding and market price data reflect the two-for-one

stock split declared in 2003.
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EXHIBIT (21)

Registrant
ECOLAB INC.
State or Other Percentage
Jurisdiction of of
Name of Affiliate Incorporation Ownership
Ecolab (Antigua) Ltd Antigua 100
Ecolab S.A Argentina 100
Ecolab (Aruba) NV Aruba 100
Ecolab Australia Pty Ltc Australia 100
Ecolab Pty Ltd Australia 100
Ecolab (Fiji) Pty Limitec Australia 100
Ecolab AT 2 GmbF Austria 100
Ecolab GmbF Austria 100
Ecolab Limited Bahama: 100
Ecolab (Barbados) Limite Barbados 100
Ecolab B.V.B.A./S.P.R.L Belgium 100
Ecolab Production Belgium BVB, Belgium 100
Kay N.V. Belgium 100
Ecolab BM 1 Limitec Bermuda 100
Ecolab BM 2 Limitec Bermuda 100
Ecolab Quimica Ltde Brazil 100
Ecolab EOOL Bulgaria 100
Ecolab Co Canade 100
Arlington International Limitec Cayman lIsland 100
Mystique Management Limite Cayman lIsland 100
Ecolab S.A Chile 100
Ecolab Colombia S.A Colombia 100
Ecolab, Sociedad Anonirn Costa Rice 100




State or Other Percentage
Jurisdiction of of
Name of Affiliate Incorporation Ownership
Ecolab d.o.o Croatia 100
Ecolab Holding (Cyprus) Limite Cyprus 100
Ecolab Hygiene s.r.c Czech Republi 100
Ecolab ApS Denmark 100
Microtek Dominicana S.A Dominican Republit 100
Ecolab Ecuador CIA. LTDA Ecuadot 100
Ecolab, S.A. de C.\ El Salvadol 100
Oy Ecolab AB Finland 100
Alpha Holding SAS France 100
Amboile Service:SAS France 100
Ecolab SAS France 100
Ecolab Production France S/ France 100
Ecolab SNC France 100
Europlak SAS France 100
Shield Medicare sa France 100
Ecolab Deutschland Gmb Germany 100
Ecolab Engineering Gmb Germany 100
Ecolab Export Gmb} Germany 100
Ecolab Hygiene Systems Gmlt Germany 100
Microtek Medical GmbF Germany 100
Ecolab A.E.B.E Greece 100
Ecolab (Guam) LLC Guam 100
Ecolab, Sociedad Anonirn Guatemalz 100
Quimicas Ecolab, S./ Honduras 100
Ecolab Limited Hong Kong 100




State or Other Percentage
Jurisdiction of of
Name of Affiliate Incorporation Ownership
Green Harbour Mainland Holdings L Hong Kong 100
Ecolab Holding Hungary LL( Hungary 100
Ecolab Hygiene Kift Hungary 100
P.T. Ecolab Indones Indonesie 100
Ecolab Food Safety and Hygiene Solutions Privateited India 100
Ecolab Finance Company Limit: Ireland 100
Ecolab (Holdings) Limitec Ireland 100
Ecolab Limited Ireland 100
Ecolab JVZ Limitec Israel 100
Ecolab Holding Italy Sr Italy 100
Ecolab Production Italy Srl (formerly: Findesaunt) ! Italy 100
Ecolab Srl Italy 100
Findesadue S Italy 100
Ecolab Limited Jamaice 100
Ecolab K.K. Japar 100
Ecolab East Africa (Kenya) Limite Kenya 100
Ecolab Korea Ltd Korea 100
Ecolab SIA Latvia 100
Ecolab LUX 1 S.ar.l Luxembourg 100
Ecolab LUX 2 S.ar.l Luxembourg 100
Ecolab LUX 3 S.ar.l Luxembourg 100
Ecolab LUX 4 S.ar.l Luxembourg 100
Ecolab LUX5 S.ar.l Luxembourg 100
Ecolal-Importacao E Exportacao Limital Macau 100
Ecolab Sdn Bhi Malaysia 100
Microtek Medical Malta Limitec Malta 100




State or Other Percentage
Jurisdiction of of
Name of Affiliate Incorporation Ownership
Microtek Medical Malta Holding Limite: Malta 100
Ecolab, S. de R.L. de C. Mexico 100
Ecolab Holdings Mexico, S.A. de C.' Mexico 100
Ecolab Maroc S. A Morocco 100
Ecolab Finance N.V Netherlands Antilles (Curaca 100
Ecolabone B.V Netherland:s 100
Ecolabtwo B.V. Netherland: 100
Ecolab Holdings S.ar.l./ B.V. (formerly: Ecolab ldimgs B.V.) Netherland: 100
Ecolab B.V. Netherland: 100
Ecolab NL 3 BV Netherland: 100
Ecolab NL 4 BV Netherland: 100
Ecolab NL 5 BV Netherland: 100
Ecolab Production Netherlands E Netherland: 100
Microtek Medical Holding BV Netherland: 100
Microtek Medical BV Netherland: 100
Ecolab Limited New Zealanc 100
Ecolab Nicaragua, S./ Nicarague 100
Ecolab A/S Norway 100
Ecolab S.A Paname 100
Ecolab Chemicals Ltc Peopl¢s Republic of Chini 100
Ecolab China Ltd Peoplfs Republic of Chini 100
Ecolab (China) Investment Co., L Peopl¢s Republic of Chini 100
Ecolab (GZ) Chemicals Limite Peopl¢s Republic of Chini 100
Ecolab (Taicang) Technology Co., L Peoplfs Republic of Chini 100




State or Other Percentage

Jurisdiction of of
Name of Affiliate Incorporation Ownership
Guangzhou Green Harbour Environmental Operai Peoplfs Republic of Chini 100
Guangzhou Green Harbour Termr Peoplfs Republic of Chini 100
Ecolab Pert Holdings S.R. Peru 100
Ecolab Philippines Inc Philippines 100
Ecolab Production Poland Sp. z ¢ Poland 100
Ecolab Sp. z 0. Poland 100
Ecolab S.R.L Romania 100
ZAO Ecolab Russis 100
Ecolab Hygiene d.o.c Serbia 100
Ecolab Pte. Ltd Singapore 100
Ecolab s.r.o Slovakia 100
Ecolab d.o.o Slovenia 100
Ecolab (Proprietary) Ltc South Africa 100
Ecolab Hispan-Portuguesa, S./ Spain 100
Ecolab (St. Lucia) Limite: St. Lucia 100
Ecolab AB Sweder 100
Ecolab CH 1 Gmbt Switzerland 100
Ecolab CH 2 Gmbt Switzerland 100
Ecolab Europe Gmbl Switzerland 100
Ecolab (Schweiz) Gmbl Switzerland 100
Ecolab Ltd. Taiwan 100
Ecolab East Africa (Tanzania) Limite Tanzanie 100
Ecolab Ltd. Thailand 100
Ecolab (Trinidad & Tobago) Limite Trinidad & Tobagc 100
Ecolab Temizleme Sistemleri Limited Sirk Turkey 100




State or Other Percentage
Jurisdiction of of

Name of Affiliate Incorporation Ownership
Ecolab East Africa (Uganda) Limite Uganda 100
Ecolab LLC Ukraine 100
Ecolab Emirates General Trading LI UAE 49
Ecolab Gulf FZE UAE 100
Ecolab Limited United Kingdom 100
Ecolab (U.K.) Holdings Limiter United Kingdom 100
Microtek Medical Europe, Ltc United Kingdom 100
Shield Holdings Limitec United Kingdom 100
Shield Medicare Limite: United Kingdom 100
Shield Salvage Associates Limit United Kingdom 100
Ecolab S. A Uruguay 100
Ecolab S.A Venezuele 74
United States

Ecolabeight Inc Delaware 100
Ecolab AP Holdings LLC Delaware 100
Ecolab USA Inc Delaware 100
Ecolab Holdings Inc Delaware 100
Ecolab Holdings (Europe) In Delaware 100
Ecolab Investment LL( Delaware 100
Ecolab Israel Holdings LL( Delaware 100
Ecolab Manufacturing Inc Delaware 100
Ecovation, Inc Delaware 100
GCS Service, Inc Delaware 100
Krofta Technologies, LL( Delaware 100
Microtek Medical Inc. Delaware 100




State or Other Percentage

Jurisdiction of of
Name of Affiliate Incorporation Ownership
Total Enterprise Control LL( Delaware 100
Wabasha Leasing LL Delaware 100
Microtek Medical Holdings Inc Georgia 100
Kay Chemical Compan North Caroling 100
Kay Chemical International, In North Caroling 100
Ecolab Food Safety Specialties Inc. (formerly: Datgdnc.) Texas 100

Certain additional subsidiaries, which are not gigant in the aggregate, are not shown.




EXHIBIT (24)
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS , That the undersigned, a Director of Ecolab ladelaware corporation
(“Corporation”),does hereby make, nominate and appoint DOUGLAS AKBBR, JAMES J. SEIFERT and MICHAEL C. MCCORMICK, &
each of them, to be my attorney-in-fact, with fudwer and authority to sign his name to (1) thepBoation’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2010, and ashplhamendments thereto, (2) a Registration Stat¢mn Form S-3 relating to the
registration under the Securities Act of 1933 @f @orporation’s debt securities, and any and adiradments thereto, and (3) a Registration
Statement on Form S-8 relating to the registratioder the Securities Act of 1933 of 1,500,000 shafdhe Corporation’s common stock,
$1.00 par value per share, and preferred stockhpaecrights associated with the common stock, beigigtered pursuant to the Ecolab Stock
Purchase Plan, and any and all amendments theretdgded that, in each case, the report, regisimagtatements, and amendments, in final
form, be approved by said attorney-in-fact, andiaisie, when thus signed, shall have the same éoteffect as though | had manually
signed said document or documents.

IN WITNESS WHEREOF , | have hereunto affixed my signature this 25th dfaFebruary, 2011.

/s/Barbara J. Bec
Barbara J. Bec

/s/Les S. Billel
Les S. Biller

/slJerry A. Grundhofe
Jerry A. Grundhofe

/s/Arthur J. Higgin:
Arthur J. Higgins

/s/Joel W. Johnsa
Joel W. Johnso

/s/Jerry W. Levir
Jerry W. Levin

/s/Robert L. Lumpkin:
Robert L. Lumpkins

[s/C. Scott (Hara
C. Scott CHara

/s/Victoria J. Reicl
Victoria J. Reict

/s/John J. Zillme
John J. Zillmel




EXHIBIT (31)

CERTIFICATIONS

I, Douglas M. Baker, Jr., certify that:

1.

2.

| have reviewed this annual report on Form 10-KEoblab Inc.;

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

Based on my knowledge, the financial statement$,atimer financial information included in this repdairly present in all material
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

(@) Designed such disclosure controls and proceduregused such disclosure controls and procedures ¢esigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared;

(b) Designed such internal control over financial reéijpgr, or caused such internal control over finah@gorting to be
designed under our supervision, to provide readersdsurance regarding the reliability of financégorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period covgredis report based on
such evaluation; and




(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5. The registrant’s other certifying officer(s) anbdve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contradiofimancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: 25 February 2011

/s/Douglas M. Baker, J

Douglas M. Baker, J

Chairman of the Board, President ¢
Chief Executive Office




I, Steven L. Fritze, certify that:
1. | have reviewed this annual report on Form 10-KEoblab Inc.;

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statement$,aimer financial information included in this repdairly present in all material
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtiias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(@) Designed such disclosure controls and proceduregused such disclosure controls and procedures ¢esigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared;

(b) Designed such internal control over financial reéjpgr, or caused such internal control over finah@gorting to be
designed under our supervision, to provide readersdsurance regarding the reliability of financégorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period covgredis report based on
such evaluation; and




(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5. The registrant’s other certifying officer(s) anbdve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contradiofimancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: 25 February 2011

/s/Steven L. Fritz
Steven L. Fritze
Chief Financial Office!




EXHIBIT (32)

SECTION 1350 CERTIFICATIONS

Pursuant to 18 U.S.C. Section 1350, each of thensighed officers of Ecolab Inc. does hereby cettift:

(@) the Annual Report on Form 10-K of Ecolab Inc. foe tyear ended December 31, 2010 (the “Report™y ftdimplies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934; and

(b) information contained in the Report fairly preseimsall material respects, the financial conditaomd results of operations of Ecolab
Inc.

Dated: 25 February 201 /s/Douglas M. Baker, J

Douglas M. Baker, Ji
Chairman of the Board, President ¢
Chief Executive Office

Dated: 25 February 2011 /s/Steven L. Fritzi

Steven L. Fritze
Chief Financial Office




