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Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Conditions
On April 27, 2010, Nalco Holding Company (the Company ) announced its first quarter 2010 financial results. A copy of that earnings news

release is attached as an exhibit to this Form 8-K.

This press release includes several non-GAAP measures. Management believes that discussion of these measures provides investors with
additional insight into the ongoing operations of Nalco Holding Company. Non-GA AP measures are reconciled to the closest GAAP measure in
schedules attached to this press release, which may also be found at www.nalco.com. EBITDA is a non-GAAP measure used by management as
an internal operating metric and for enterprise valuation purposes. Adjusted EBITDA is a non-GAAP measure that includes adjusting for
restructuring expenses and unusual items. Reconciliation to net earnings is included in Attachment 5. Free Cash Flow is reconciled on
Attachment 6 to Cash from Operations as shown on Nalco s Cash Flow Statement, and is defined as Cash from Operations less Capital
Expenditures and Noncontrolling Interest charges. Adjusted EPS is a non-GAAP measure that includes adjusting for restructuring expenses and
unusual items. Reconciliation to reported EPS as shown on Nalco s Statement of Operations is included in Attachment 7. In addition, Nalco may
discuss sales growth in terms of nominal (actual), organic (nominal less foreign currency and acquisition/divestiture/merger/joint
venture/perimeter impacts), and real (organic growth less that portion of the growth which consists of price increases that simply pass along
higher purchased material and freight costs). The non-GAAP measures should not be viewed as alternatives to GAAP measures of performance.
Furthermore, these measures may not be consistent with similar measures provided by other companies.

The information in this Current Report on Form 8-K and accompanying exhibit is being furnished and shall not be deemed to be filed for the
purposes of Section 18 of the Securities Exchange Act of 1934 (the Exchange Act ), or otherwise subject to the liabilities of such section, nor
shall such information be deemed incorporated by reference in any filing under the Securities Act of 1933 (the Securities Act ) or the Exchange
Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

The following exhibit is furnished pursuant to Item 9.01 of Form 8-K:

(99.1)  Press release of Nalco Holding Company dated April 27, 2010, describing its first quarter 2010 financial results.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned.

NALCO HOLDING COMPANY

/s/ Stephen N. Landsman
Secretary
Date: April 28,2010



