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Explanation of Responses:
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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On January 23 and 25, 2006, Nalco LLC exercised a portion of the previously reported warrant issued by Nalco Holding Company to
purchase, for $0.01 per share, up to 6,191,854 shares of Nalco Holding Company common stock (the "Warrant") in order to deliver
49,920 shares of Nalco Holding Company common stock to Nalco Holding Company's management in exchange for certain vested class

) B, C and D units of Nalco LLC. Nalco LLC also delivered 156,214 shares of Nalco Holding Company common stock to Nalco Holding
Company's management in exchange for certain class A units of Nalco LLC. For more information on the Warrants, see the Warrant
Agreement which is filed as Exhibit 10.4 to the Form 8-K of Nalco Holding Company, filed on November 18, 2004; and for more
information about the Nalco LLC units, see the Management Members Agreements, which are filed as Exhibits 10.30 to 10.39 to the
Registration Statement of Form S-1 of Nalco Holding Company (File No. 333-118583).

Subject to certain limited exceptions, the Warrant becomes exercisable upon certain dates subject to acceleration upon Nalco Holding
Company achieving certain EBITDA targets. The management members purchased their Nalco LLC class A, B, C and D units in June
2004 for varying amounts. The Nalco Holding Company common stock distributed to management is based on conversion rates set forth

(2) 1in the applicable agreements. On January 23 and 25, 2006, management members received 156,214 shares of Nalco Holding Company
common stock in exchange for their Nalco LLC class A units, 19,145 shares of Nalco Holding Company common stock in exchange for
their Nalco LLC class B units, 19,075 shares of Nalco Holding Company common stock in exchange for their Nalco LLC class C units
and 11,700 shares of Nalco Holding Company common stock in exchange for their Nalco LLC class D units.

(3) Not applicable.
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