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On April 7, 2006, pursuant to the exchange rights of such units, the Reporting Person transferred the following membership units of
(1) Nalco LLC (a shareholder of Nalco Holding Company) in exchange for shares of Nalco Holding Company common stock owned by
Nalco LLC: 13,500,000 vested units of his previously reported class B units.

(2) Class B units are exchangeable at a ratio of 599.365 units for each share of Nalco Holding Company common stock.

The Reporting Person has the right to transfer his Nalco LLC class B units that have vested, in exchange for shares of Nalco Holding
Company common stock owned by Nalco LLC. Class B units will vest for continuing employees at certain dates and are subject to earlier

(3) vesting in some circumstances based upon reaching certain performance requirements as described in the Management Members
Agreements, which are filed as Exhibits 10.30 to 10.39 to the Registration Statement on Form S-1 of Nalco Holding Company (File No.
333-118583) (the "Management Members Agreements").

These rights to exchange Nalco LLC units for Nalco Holding Company common stock are exercisable following the date that is the later
(4) of the date on which any applicable lock-up period pursuant to the initial public offering of Nalco Holding Company terminates and the
date that is six months and one day after the date on which the class B units vest.

Class B units will vest in five equal annual investments on each December 31, beginning on December 31, 2004, subject to certain
restrictions. See the Management Members Agreements.

(©)

Subject to the exercise of a call right, for so long as certain termination events (see the Management Members Agreements) have not
(6) occurred with respect to the Reporting Person, there is no expiration of the right to exchange Nalco LLC units for Nalco Holding
Company common stock.

(7) Not applicable.
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Following the reported transaction, the Reporting Person owns 40,500,000 class B units, 54,000,000 class C units and 36,000,000 class D

®) units of Nalco LLC, which have the exchange rights described herein.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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