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EXPLANATORY NOTE

Apergy Corporation (“Apergy”) is filing this registration statement on Form S-4 (Registration No. 333-236379) to register the shares of its common
stock, par value $0.01 per share (“Apergy common stock”), that will be issued in the merger (the “Merger”) of Athena Merger Sub, Inc., a Delaware
corporation (“Merger Sub”), which is a wholly owned subsidiary of Apergy, with and into ChampionX Holding Inc., a Delaware corporation
(“ChampionX”), whereby the separate corporate existence of Merger Sub will cease and ChampionX will continue as the surviving corporation and
become a wholly owned subsidiary of Apergy. ChampionX is a wholly owned subsidiary of Ecolab Inc. (“Ecolab”) that was incorporated specifically
for the purpose holding the ChampionX Business (as defined in the prospectus included in this registration statement). Prior to the Merger, Ecolab will
transfer certain assets, liabilities and entities to ChampionX or its subsidiaries. In exchange therefor, Ecolab will receive shares of ChampionX common
stock and a cash payment, and the shares of ChampionX common stock will be distributed to Ecolab stockholders as described below.

Ecolab will offer its stockholders the option to exchange all or a portion of their shares of Ecolab common stock for shares of ChampionX common
stock in the Exchange Offer (as defined in the prospectus included in this registration statement). If the Exchange Offer is consummated, but the
Exchange Offer is not fully subscribed because fewer than all of the shares of ChampionX common stock owned by Ecolab are exchanged, the
remaining shares of ChampionX common stock owned by Ecolab would be distributed on a pro rata basis to Ecolab stockholders whose shares of
Ecolab common stock remain outstanding after consummation of the Exchange Offer. If the Exchange Offer is terminated by Ecolab without the
exchange of shares (but the conditions to consummation of the Transactions (as defined herein) have otherwise been satisfied), all shares of ChampionX
common stock owned by Ecolab will be distributed on a pro rata basis to Ecolab stockholders in a spin-off. After the distribution of the shares of
ChampionX common stock in a split-off or spin-off (in the event the Exchange Offer is not fully subscribed or is terminated), the shares of ChampionX
common stock will immediately be converted into shares of Apergy common stock in the Merger.

Apergy has filed a preliminary proxy statement and will file a definitive proxy statement that, in each case, relates to the special meeting of stockholders
of Apergy to approve the issuance of shares of Apergy common stock in the Merger. In addition, ChampionX filed a registration statement on Form S-4
and Form S-1 (Registration No. 333-236380) to register the offer of shares of common stock, par value $0.01 per share, which shares will be distributed
to Ecolab’s stockholders pursuant to a split-off and/or a spin-off in connection with the Transactions, which shares of ChampionX common stock will be
immediately converted into shares of Apergy common stock in the Merger.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY — SUBJECT TO COMPLETION, DATED APRIL 16, 2020
PROSPECTUS—OFFER TO EXCHANGE

ECOLAB INC.
Offer to Exchange all Shares of Common Stock of

CHAMPIONX HOLDING INC.

Which are Owned by Ecolab Inc.
and Will Be Converted Into Shares of Common Stock of

APERGY CORPORATION

for
Outstanding Shares of Common Stock of Ecolab Inc.

Ecolab Inc. (“Ecolab”) is offering to exchange all shares of common stock, par value $0.01 per share (“ChampionX common stock”), of ChampionX
Holding Inc. (“ChampionX”) owned by Ecolab for outstanding shares of common stock of Ecolab (“Ecolab common stock”) that are validly tendered
and not properly withdrawn. The terms and conditions of this Exchange Offer (as defined below) are described in this prospectus, which you should
read carefully. None of Ecolab, ChampionX, any of their respective directors or officers or any of their respective representatives makes any
recommendation as to whether you should participate in this Exchange Offer. You must make your own decision after reading this prospectus and
consulting with your advisors. This Exchange Offer is voluntary. If you would like to keep all of your shares of Ecolab common stock, you do not need to
take any action.

Ecolab’s obligation to exchange shares of ChampionX common stock for shares of Ecolab common stock is subject to the satisfaction of certain
conditions, including conditions to the consummation of the Transactions (as defined below), which include approval by the stockholders of Apergy
Corporation (“Apergy”) of the issuance of shares of common stock of Apergy (“Apergy common stock”) in the Merger (as defined below).

The transactions contemplated by the Merger Agreement (as further described in “The Transaction Agreements—The Merger Agreement”) and the
Separation Agreement (as further described in “The Transaction Agreements—The Separation Agreement”), referred to in this prospectus collectively
as the Transactions, are being undertaken to transfer the ChampionX Business (as defined below) from Ecolab to Apergy. The aggregate value of the
consideration to be paid to Ecolab stockholders with respect to the ChampionX Business in the Transactions is estimated, as of April 9, 2020, to be
approximately $1.14 billion in value of Apergy common stock (calculated based on the closing price on the New York Stock Exchange (the “NYSE”) of
Apergy common stock as of April 9, 2020) issuable to Ecolab stockholders that participate in this Exchange Offer.

Immediately following the consummation of this Exchange Offer, Athena Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of
Apergy (“Merger Sub”), will be merged with and into ChampionX, whereby the separate corporate existence of Merger Sub will cease and ChampionX
will continue as the surviving corporation and a wholly owned subsidiary of Apergy (the “Merger”). In the Merger, each outstanding share of
ChampionX common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be canceled and cease to exist, and
no consideration will be delivered in exchange therefor) will be converted into the right to receive a number of duly authorized, validly issued, fully paid
and nonassessable shares of Apergy common stock equal to the Merger Exchange Ratio (as defined in “The Transactions—The Merger—Calculation of
the Merger Consideration”). In addition, ChampionX will authorize the issuance of a number of shares of ChampionX common stock such that the total
number of shares of ChampionX common stock outstanding immediately prior to the Distribution (as defined below) will be that number that results in
the Merger Exchange Ratio equaling one. As a result, each share of ChampionX
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common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be canceled and cease to exist, and no
consideration will be delivered in exchange therefor) will be converted into one share of Apergy common stock in the Merger. The aggregate number of
shares of Apergy common stock to be issued in the Merger by Apergy is expected to result in pre-Merger holders of shares of ChampionX common stock
and ChampionX employees collectively owning approximately 62% of the issued and outstanding shares of Apergy common stock on a fully-diluted
basis dfter giving effect to the Merger and pre-Merger holders of Apergy common stock or equity-based awards of Apergy owning approximately 38% of
the issued and outstanding shares of Apergy common stock on a fully-diluted basis. ChampionX common stock will not be transferred to participants in
this Exchange Offer; such participants will instead receive shares of Apergy common stock in the Merger. No trading market currently exists for
ChampionX common stock. You will not be able to trade shares of ChampionX common stock before they are converted into shares of Apergy common
stock in the Merger. In addition, there can be no assurance that shares of Apergy common stock, when issued in the Merger, will trade at the same prices
at which shares of Apergy common stock traded prior to the Merger.

The value of Ecolab common stock and ChampionX common stock for purposes of establishing the exchange ratio for this Exchange Offer will be
determined by Ecolab by reference to the simple arithmetic average of the daily volume-weighted average prices (“VWAP”) on each of the Valuation
Dates (as defined below) of Ecolab common stock and Apergy common stock on the NYSE. The “Valuation Dates” will be the last three full trading days
ending on and including the third trading day preceding the expiration date of this Exchange Offer, as it may be voluntarily extended. Based on an
expiration date of [ 1, 2020, the Valuation Dates are expected to be [ 1, 2020, [ 1,2020 and [ 1, 2020. See “Exchange Offer—
Terms of This Exchange Offer.”

This Exchange Offer is designed to permit you to exchange your shares of Ecolab common stock for shares of ChampionX common stock ata [ ]%
discount to the per-share value of Apergy common stock, calculated as set forth in this prospectus, subject to the upper limit described below. For each
$100 of your Ecolab common stock accepted for exchange in this Exchange Offer, you will receive approximately $[ ] of ChampionX common stock,
subject to an upper limit of [ ] shares of ChampionX common stock per share of Ecolab common stock. This Exchange Offer does not provide for a
minimum exchange ratio. See “Exchange Offer—Terms of This Exchange Offer.” If the upper limit is in effect, then the exchange ratio will be fixed at
that limit. IF THE UPPER LIMIT IS IN EFFECT, AND UNLESS YOU PROPERLY WITHDRAW YOUR SHARES, YOU WILL RECEIVE LESS (AND
YOU COULD RECEIVE MUCH LESS) THAN $[ ] OF CHAMPIONX COMMON STOCK FOR EACH $100 OF ECOLAB COMMON STOCK THAT
YOU TENDER.

The indicative exchange ratio that would have been in effect following the official close of trading on the NYSE on [ 1, 2020 (the second to last
trading day before the date of this prospectus), based on the daily VWAPs of Ecolab common stock and Apergy common stock on [ 1, 2020,

[ 1, 2020 and [ 1, 2020, would have provided for [ ] shares of ChampionX common stock to be exchanged for every share of Ecolab
common stock accepted for exchange. The value of ChampionX common stock issued and, following the Merger, the value of Apergy common stock
received may not remain above the value of Ecolab common stock tendered following the expiration of this Exchange Offer.

THIS EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT [ ], NEW YORK CITY TIME, ON [ 1, 2020, UNLESS THIS
EXCHANGE OFFER IS EXTENDED OR TERMINATED. SHARES OF ECOLAB COMMON STOCK TENDERED PURSUANT TO THIS EXCHANGE
OFFER MAY BE WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION OF THIS EXCHANGE OFFER.

In reviewing this prospectus, you should carefully consider the risk factors beginning on page 40 of this prospectus.

We Are Not Asking You for a Proxy and You are Requested Not To Send Us a Proxy.
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Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities regulator has approved or disapproved of the
securities described in this prospectus or determined if this prospectus is accurate or adequate. Any representation to the contrary is a criminal
offense.

The date of this prospectus is [ 1, 2020.

The final exchange ratio used to determine the number of shares of ChampionX common stock that you will receive for each share of your Ecolab
common stock accepted for exchange in this Exchange Offer will be announced by press release no later than 9:00 a.m., New York City time, on the
second to last full trading day prior to the expiration date. At such time, the final exchange ratio will be available at [ ] and from the information
agent for this Exchange Offer at the toll-free number provided on the back cover of this prospectus. Ecolab will announce whether the upper limit on the
number of shares that can be received for each share of Ecolab common stock tendered and accepted for exchange will be in effect, through [ ] and by
press release, no later than 9:00 a.m., New York City time, on the second to last full trading day prior to the expiration date. Commencing after the close
of trading on the third trading day of this Exchange Offer, indicative exchange ratios (calculated in the manner described in this prospectus) will also be
available on that website and from the information agent at the toll-free number provided on the back cover of this prospectus.

This prospectus provides information regarding Ecolab, ChampionX, Apergy, this Exchange Offer and the Merger. Ecolab common stock is listed on the
NYSE under the symbol “ECL.” Apergy common stock is listed on the NYSE under the symbol “APY.” On [ 1, 2020, the last reported sale price
of Ecolab common stock on the NYSE was $[ ] per share, and the last reported sale price of Apergy common stock on the NYSE was $[ ] per share.
The market prices of Ecolab common stock and of Apergy common stock will fluctuate prior to the completion of this Exchange Offer and thereafter and
may be higher or lower at the expiration date of this Exchange Offer than the prices set forth above. No trading market currently exists for ChampionX
common stock. ChampionX has not applied for listing of ChampionX common stock on any exchange.

If this Exchange Offer is consummated but is not fully subscribed because less than all the shares of ChampionX common stock owned by Ecolab are
exchanged the remaining shares of ChampionX common stock owned by Ecolab will be distributed to Ecolab stockholders whose shares of Ecolab
common stock remain outstanding dafter the consummation of this Exchange Offer pursuant to a pro rata distribution (a “clean-up spin-off”). Any
Ecolab stockholder who validly tenders (and does not properly withdraw) shares of Ecolab common stock that are accepted for exchange in this
Exchange Offer will with respect to such shares waive their rights to receive, and forfeit any rights to, shares of ChampionX common stock distributed in
the clean-up spin-off. This prospectus covers all shares of ChampionX common stock offered by Ecolab in this Exchange Offer and all shares of
ChampionX common stock that may be distributed by Ecolab in a spin-off (including the clean-up spin-off) to holders of shares of Ecolab common
stock. If this Exchange Offer is terminated by Ecolab without the exchange of shares (but the conditions to consummation of the Transactions have
otherwise been satisfied), Ecolab intends to distribute all shares of ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab
common stock, with a record date to be announced by Ecolab. See “Exchange Offer—Distribution of ChampionX Common Stock Remaining After This
Exchange Offer.”

Following the consummation of this Exchange Offer, in the Merger, Merger Sub will be merged with and into ChampionX, whereby the separate
corporate existence of Merger Sub will cease and ChampionX will continue as the surviving corporation and a wholly owned subsidiary of Apergy. In
the Merger, each outstanding share of ChampionX common stock (except for shares of ChampionX common stock held by ChampionX, which shares will
be canceled and cease to exist, and no consideration will be delivered in exchange therefor) will be converted into the right to receive a number of duly
authorized, validly issued, fully paid and nonassessable shares of Apergy common stock equal to the Merger Exchange Ratio. ChampionX will authorize
the issuance of a number of shares of ChampionX common stock such that the total number of shares of ChampionX common stock outstanding
immediately prior to the Distribution will be that number that results in the Merger Exchange Ratio equaling one. As a result, each share of ChampionX
common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be canceled and cease to exist, and no
consideration will be delivered in exchange therefor) will be converted into one share of Apergy common stock in the Merger. Ecolab currently expects
that approximately 122.6 million shares of ChampionX common stock will be available in this Exchange Offer.

Ecolab’s obligation to exchange shares of ChampionX common stock for Apergy common stock is subject to the conditions listed under “Exchange Offer
—Conditions to Consummation of This Exchange Offer,” including the satisfaction of conditions to the Merger, which include Apergy stockholder
approval of the issuance of Apergy common stock in connection with the Merger, and other conditions.
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This prospectus incorporates by reference important business and financial information about Ecolab and Apergy from documents filed with
the SEC that have not been included in or delivered with this prespectus and have not been incorporated by reference unless explicitly stated.
This information is available without charge at the website that the SEC maintains at www.sec.gov, as well as from other sources. See “Where
You Can Find Additional Information; Incorporation by Reference.” You also may ask any questions about this Exchange Offer or request
copies of the Exchange Offer documents and the other information incorporated by reference in this prospectus, without charge, upon written
or oral request to Ecolab’s information agent, Georgeson, located at 1290 Avenue of the Americas, 9th Floor, New York, NY 10104 or at the
telephone number 866-857-2624. In order to receive timely delivery of the documents, you must make your requests no later than [ ], 2020.

If you participate in the Ecolab stock fund through either of the Ecolab Savings Plans, you may ask questions about this Exchange Offer with
respect to the plans, without charge, upon written or oral request to the trustee of the trust established under the plans, Fidelity Management
Trust Company, located at 245 Summer Street, Boston, MA 02109 or at the telephone number 800-835-5091.
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All information contained or incorporated by reference in this prospectus with respect to Apergy, Merger Sub and their respective subsidiaries,
as well as information on Apergy after the consummation of the Transactions, has been provided by Apergy. All other information contained or
incorporated by reference in this prospectus with respect to Ecolab, ChampionX or their respective subsidiaries, and with respect to the terms
and conditions of this Exchange Offer, has been provided by Ecolab.

This prospectus is not an offer to exchange and it is not a solicitation of an offer to buy any shares of Ecolab common stock, Champion common
stock or Apergy common stock in any jurisdiction in which the offer, sale or exchange is not permitted. Non-U.S. stockholders should consult
their advisors in considering whether they may participate in this Exchange Offer in accordance with the laws of their home countries and, if
they do participate, whether there are any restrictions or limitations on transactions in the shares of ChampionX common stock that may apply
in their home countries. Ecolab, ChampionX and Apergy cannot provide any assurance about whether such limitations may exist. See
“Exchange Offer—Certain Matters Relating to Non-U.S. Jurisdictions” for additional information about limitations on this Exchange Offer
outside the United States.

iv
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Certain abbreviations and terms used in the text and notes are defined as follows:

Abbreviation/Term

Apergy
Apergy common stock

Apergy equityholders

ChampionX

ChampionX Business
ChampionX common stock

ChampionX equityholders

clean-up spin-off

Contribution

Distribution

Ecolab

SELECTED DEFINITIONS

Definition

Apergy Corporation
The common stock, par value $0.01 per share, of Apergy

Pre-Merger holders of Apergy common stock or equity-based awards
of Apergy

ChampionX Holding Inc., currently a wholly owned subsidiary of
Ecolab

Ecolab’s upstream energy business
The common stock, par value $0.01 per share, of ChampionX

Pre-Merger holders of shares of ChampionX common stock and
ChampionX Employees (as defined in “Additional Agreements Related
to the Separation, the Distribution and the Merger — Employee
Matters Agreement — Transfer of ChampionX and Ecolab Employees
and Independent Contractors and Liability for Related Costs™)

The distribution by Ecolab following the consummation of this
Exchange Offer, if this Exchange Offer is not fully subscribed, of the
remaining shares of ChampionX common stock owned by Ecolab on a
pro rata basis to Ecolab stockholders whose shares of Ecolab common
stock remain outstanding after consummation of this Exchange Offer

The transfer of assets from Ecolab to ChampionX and the assumption
of liabilities by ChampionX from Ecolab pursuant to the Internal
Restructuring (as defined in and contemplated by the Separation
Agreement) or otherwise arising out of or resulting from the
transactions contemplated by the Separation Agreement

The distribution by Ecolab, pursuant to the Separation Agreement, of
(i) up to 100% of the shares of ChampionX common stock to Ecolab’s
stockholders in this Exchange Offer followed, if necessary, by the
clean-up spin-off or (ii) if this Exchange Offer is terminated, all of the
outstanding shares of ChampionX common stock to Ecolab
stockholders on a pro rata basis

Ecolab Inc.
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Abbreviation/Term
Ecolab common stock

Ecolab Savings Plans

Exchange Offer

Merger

Merger Agreement

Merger Sub
NYSE

Separation Agreement

Share Issuance
Share Issuance Proposal

Transactions

Valuation Dates

VWAP

Definition

The common stock, par value $1.00 per share, of Ecolab

The Ecolab Savings Plan and ESOP, the Ecolab Savings Plan and
ESOP for Traditional Benefit Employees, and the Ecolab Puerto Rico
Savings Plan

The exchange offer to which this prospectus relates, whereby Ecolab is
offering to its stockholders the ability to exchange all or a portion of
their shares of Ecolab common stock for shares of ChampionX
common stock, which shares of ChampionX common stock will be
immediately exchanged for Apergy common stock in the Merger

The merger of Merger Sub with and into ChampionX, with
ChampionX surviving the merger as a wholly owned subsidiary of
Apergy, as contemplated by the Merger Agreement

The Agreement and Plan of Merger and Reorganization, dated as of
December 18, 2019, by and among Ecolab, Apergy, ChampionX and
Merger Sub (as it may be amended from time to time)

Athena Merger Sub, Inc., a wholly owned subsidiary of Apergy
The New York Stock Exchange

The Separation and Distribution Agreement, dated as of December 18,
2019, by and among Ecolab, ChampionX and Apergy (as it may be
amended from time to time)

The issuance of Apergy common stock in connection with the Merger
The proposal to approve the Share Issuance

The transactions contemplated by the Merger Agreement and the
Separation Agreement

The last three full trading days ending on and including the third
trading day preceding the expiration date of this Exchange Offer, as it
may be voluntarily extended

Volume-weighted average price



Table of Contents

Index to Financial Statements

QUESTIONS AND ANSWERS ABOUT THIS EXCHANGE OFFER AND THE TRANSACTIONS

The following are brief answers to some of the common questions that stockholders of Ecolab may have regarding the transactions contemplated by the
Merger Agreement and the Separation Agreement, which provide for, among other things, the Separation, the Distribution and the Merger. For more
detailed information about the matters discussed in these questions and answers, see “The Transactions” beginning on page 149 and “The Transaction
Agreements” beginning on page 192. These questions and answers are not meant to be a substitute for the information contained in the remainder of this
prospectus, and this information is qualified in its entirety by the more detailed descriptions and explanations contained elsewhere in this prospectus.
Stockholders of Ecolab are urged to read this prospectus in its entirety prior to making any decision. You should pay special attention to the “Risk
Factors” beginning on page 40 and “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 65.

Questions and Answers about this Exchange Offer

Q:
A:

Who may participate in this Exchange Offer?

Any U.S. holders of Ecolab common stock during the period this Exchange Offer is open may participate in this Exchange Offer. This includes
shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) held for the account of participants in the Ecolab Savings
Plans. Although Ecolab has mailed this prospectus to its stockholders to the extent required by U.S. law, including stockholders located outside the
United States, this prospectus is not an offer to buy, sell or exchange and it is not a solicitation of an offer to buy or sell any shares of Ecolab
common stock, shares of Apergy common stock or shares of ChampionX common stock in any jurisdiction in which such offer, sale or exchange
is not permitted. Countries outside the United States generally have their own legal requirements that govern securities offerings made to persons
resident in those countries and often impose stringent requirements about the form and content of offers made to the general public. None of
Ecolab, Apergy or ChampionX has taken any action under non-U.S. regulations to facilitate a public offer to exchange the shares of Ecolab
common stock, shares of Apergy common stock or shares of ChampionX common stock outside the United States. Accordingly, the ability of any
non-U.S. person to tender shares of Ecolab common stock in this Exchange Offer will depend on whether there is an exemption available under
the laws of such person’s home country that would permit the person to participate in this Exchange Offer without the need for Ecolab, Apergy or
ChampionX to take any action to facilitate a public offering in that country or otherwise. For example, some countries exempt transactions from
the rules governing public offerings if they involve persons who meet certain eligibility requirements relating to their status as sophisticated or
professional investors.

The legal limitations described above could prevent certain holders of Ecolab common stock from participating in this Exchange Offer, which
could cause this Exchange Offer to be undersubscribed.

Non-U.S. stockholders should consult their advisors in considering whether they may participate in this Exchange Offer in accordance with the
laws of their home countries and, if they participate, whether there are any restrictions or limitations on transactions in the shares of Ecolab
common stock, shares of ChampionX common stock or shares of Apergy common stock that may apply in their home countries. None of Ecolab,
Apergy or ChampionX can provide any assurance about whether such limitations may exist. See “Exchange Offer—Certain Matters Relating to
Non-U.S. Jurisdictions” for additional information about limitations on this Exchange Offer outside the United States.

All holders who are tendering shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) allocated to their Ecolab
Savings Plans accounts should follow the special instructions provided to them by or on behalf of their applicable plan administrator. Such
participants may direct the applicable plan trustee to tender all, some or none of the shares of Ecolab common stock (or units in respect of shares
of Ecolab common stock) allocated to their Ecolab Savings Plans accounts, subject to certain limitations. To allow sufficient time for the tender of
shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) by the trustee of the applicable Ecolab Savings Plans,
tendering holders
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must provide the tabulator for the Ecolab Savings Plans with the requisite instructions by the deadline specified in the special instructions
provided to them, unless this Exchange Offer is extended. If this Exchange Offer is extended, and if administratively feasible, the deadline for
receipt of the holder’s direction also may be extended.

Q: How many shares of ChampionX common stock will I receive for each share of Ecolab common stock that I tender?

A:  This Exchange Offer is designed to permit you to exchange your shares of Ecolab common stock for shares of ChampionX common stock at a
price per share equal to a[ ]% discount to the per-share value of Apergy common stock, calculated as set forth in this prospectus. Stated another
way, for each $100 of your Ecolab common stock accepted for exchange in this Exchange Offer, you will receive approximately $[ ] of
ChampionX common stock. The value of the Ecolab common stock will be based on the calculated per-share value for the Ecolab common stock
on the NYSE and the value of the ChampionX common stock will be based on the calculated per-share value for Apergy common stock on the
NYSE, in each case determined by reference to the simple arithmetic average of the daily VWAP on each of the Valuation Dates. Please note,
however, that:

*  The number of shares you can receive in this Exchange Offer is subject to an upper limit of [ ] shares of ChampionX common
stock for each share of Ecolab common stock accepted for exchange in this Exchange Offer. The next question and answer below
describes how this limit may impact the value you receive.

»  This Exchange Offer does not provide for a minimum exchange ratio. See “Exchange Offer—Terms of This Exchange Offer.”

»  Because this Exchange Offer is subject to proration, Ecolab may accept for exchange only a portion of the Ecolab common stock
tendered by you.

Q: Isthere a limit on the number of shares of ChampionX common stock I can receive for each share of Ecolab common stock that I tender?

A:  The number of shares you can receive in this Exchange Offer is subject to an upper limit of [ ] shares of ChampionX common stock for each
share of Ecolab common stock accepted for exchange in this Exchange Offer. If the upper limit is in effect, you will receive less (and could
receive much less) than $[ ] of ChampionX common stock for each $100 of Ecolab common stock that you tender. For example, if the calculated
per-share value of Ecolab common stock was $[ ] (the highest closing price for Ecolab common stock on the NYSE during the three-month
period prior to commencement of this Exchange Offer) and the calculated per-share value of ChampionX common stock was $[ ] (the lowest
closing price for Apergy common stock on the NYSE during that three-month period), the value of ChampionX common stock, based on the
Apergy common stock price, received for shares of Ecolab common stock accepted for exchange would be approximately $[ ] for each $100 of
Ecolab common stock accepted for exchange.

The upper limit would representa [ 1% discount for ChampionX common stock based on the average of the daily VWAPs of Ecolab common
stock and Apergy common stock on the NYSE on [ 1,2020,[ 1,2020,and [ ], 2020 (the last three full trading days ending on the second to
last full trading day prior to commencement of this Exchange Offer). Ecolab set this upper limit to ensure that an unusual or unexpected drop in
the trading price of Apergy common stock, relative to the trading price of Ecolab common stock, would not result in an unduly high number of

shares of ChampionX common stock being exchanged for each share of Ecolab common stock accepted for exchange in this Exchange Offer.

Q: How and when will I know if the upper limit is in effect?

A:  Ecolab will announce whether the upper limit on the number of shares that can be received for each share of Ecolab common stock tendered and
accepted for exchange will be in effect at the expiration of this
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Exchange Offer, through [ ] and by press release, no later than 9:00 a.m., New York City time, on the second trading day prior to the expiration
date. If the upper limit is in effect at that time, then the exchange ratio will be fixed at the upper limit.

Q: How are the calculated per-share values of Ecolab common stock and Apergy common stock determined for purposes of calculating the
number of shares of ChampionX common stock to be received in this Exchange Offer?

A:  The calculated per-share value of Ecolab common stock and Apergy common stock for purposes of this Exchange Offer will equal the simple
arithmetic average of the daily VWAP of Ecolab common stock and Apergy common stock on the NYSE on each of the Valuation Dates. Ecolab
will determine such calculations of the per-share values of Ecolab common stock and Apergy common stock and such determination will be final.

Q: What is the “daily volume-weighted average price” or “daily VWAP”?

A:  The “daily volume-weighted average price” for Ecolab common stock will be the volume-weighted average price of Ecolab common stock on the
NYSE and the “daily volume-weighted average price” for Apergy common stock will be the volume-weighted average price of Apergy common
stock on the NYSE, in each case during the period beginning at 9:30 a.m., New York City time (or such other time as is the official open of trading
on the NYSE), and ending at 4:00 p.m., New York City time (or such other time as is the official close of trading on the NYSE), except that such
data will only take into account adjustments made to reported trades included by 4:10 p.m., New York City time. The daily VWAP will be as
reported to Ecolab by Bloomberg L.P. through the Price and Volume Dashboard for “ECL,” in the case of Ecolab common stock, and “APY,” in
the case of Apergy common stock. The daily VWAPs provided by Bloomberg L.P. may be different from other sources of volume-weighted
average prices or investors’ or security holders’ own calculations of volume—weighted average prices.

Q: Where can I find the daily VWAP of Ecolab common stock and Apergy common stock during the period this Exchange Offer is open?

A:  Ecolab will maintain a website at [ ] that provides the daily VWAP of both Ecolab common stock and Apergy common stock for each day during
this Exchange Offer. Commencing after the close of trading on the third trading day of this Exchange Offer and on each subsequent day during
this Exchange Offer, the website will provide indicative exchange ratios, calculated, prior to any Valuation Date, as though that day were the
expiration date of this Exchange Offer. On the first two Valuation Dates, when the values of Ecolab common stock and Apergy common stock are
calculated for the purposes of this Exchange Offer, the website will show the indicative exchange ratios based on indicative calculated per-share
values calculated by Ecolab, which will equal (i) after the close of trading on the NYSE on the first Valuation Date, the VWAPs for that day, and
(ii) after the close of trading on the NYSE on the second Valuation Date, the VWAPs for that day averaged with the VWAPs on the first Valuation
Date. On the first two Valuation Dates, the indicative exchange ratios will be updated no later than 4:30 p.m., New York City time. No indicative
exchange ratio will be published or announced on the third Valuation Date, but the final exchange ratio will be announced by press release and
available on the website by 9:00 a.m. New York City time on the second trading day immediately preceding the expiration date of this Exchange
Offer.

Q: Why is the calculated per-share value for ChampionX common stock based on the trading prices for Apergy common stock?

A:  There is currently no trading market for ChampionX common stock. Ecolab believes, however, that the trading prices for Apergy common stock
are an appropriate proxy for the trading prices of ChampionX common stock because (i) in the Merger, each outstanding share of ChampionX
common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be canceled and cease to exist, and no
consideration will be delivered in exchange therefor) will be converted into the right to receive a
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number of duly authorized, validly issued, fully paid and nonassessable shares of Apergy common stock equal to the Merger Exchange Ratio,
which is calculated under the Merger Agreement such that immediately following the Merger, ChampionX equityholders will own, in the
aggregate, approximately 62% of the issued and outstanding Apergy common stock on a fully diluted basis and Apergy equityholders will own, in
the aggregate, approximately 38% of the issued and outstanding Apergy common stock on a fully diluted basis, (ii) prior to the consummation of
this Exchange Offer, ChampionX will authorize the issuance of a number of shares of ChampionX common stock such that the total number of
shares of ChampionX common stock outstanding immediately prior to the Distribution will be that number that results in the Merger Exchange
Ratio equaling one and, as a result, each share of ChampionX common stock (except for shares of ChampionX common stock held by
ChampionX, which shares will be canceled and cease to exist, and no consideration will be delivered in exchange therefor) will be converted into
one share of Apergy common stock in the Merger, and (iii) at the Valuation Dates, it is expected that all the major conditions to the consummation
of the Merger will have been satisfied or waived and the Merger will be expected to be consummated shortly, such that investors should be
expected to be valuing Apergy common stock based on the expected value of such Apergy common stock immediately after the Merger. There can
be no assurance, however, that Apergy common stock after the Merger will trade on the same basis or same level as Apergy common stock trades
prior to the Merger. See “Risk Factors—Risks Related to the Transactions—The trading prices of Apergy common stock may not be an
appropriate proxy for the prices of ChampionX common stock.”

Q: How and when will I know the final exchange ratio?

A:  The final exchange ratio showing the number of shares of ChampionX common stock that you will receive for each share of your Ecolab common
stock accepted for exchange in this Exchange Offer will be available at [ ] no later than 9:00 a.m., New York City time, on the second to last full
trading day prior to the expiration date and separately announced by press release. In addition, as described below, you may also contact the
information agent to obtain these indicative exchange ratios and the final exchange ratio at its toll-free number provided on the back cover of this
prospectus. Ecolab will announce whether the upper limit on the number of shares that can be received for each share of Ecolab common stock
tendered and accepted for exchange is in effect at [ ] and separately by press release, no later than 9:00 a.m., New York City time, on the second
to last full trading day prior to the expiration date. If the upper limit is in effect at that time, then the exchange ratio will be fixed at the upper limit.

Q: Will indicative exchange ratios be provided during this Exchange Offer?

A:  Yes. Indicative exchange ratios will be available commencing after the close of trading on the third trading day of this Exchange Offer by
contacting the information agent at the toll-free number provided on the back cover of this prospectus and at [ ] on each full trading day during
this Exchange Offer, calculated, prior to any Valuation Date, as though that day were the expiration date of this Exchange Offer. The indicative
exchange ratio will also reflect whether the upper limit on the exchange ratio, described above, would have been in effect. On the first two
Valuation Dates, when the per-share values of Ecolab common stock and per-share values of ChampionX common stock are calculated for the
purposes of this Exchange Offer, the website will show the indicative exchange ratios based on indicative calculated per-share values which will
equal (i) after the close of trading on the NYSE on the first Valuation Date, the VWAPs for that day, and (ii) after the close of trading on the NYSE
on the second Valuation Date, the VWAPs for that day averaged with the VWAPs on the first Valuation Date. On the first two Valuation Dates, the
indicative exchange ratios will be updated no later than 4:30 p.m., New York City time. No indicative exchange ratio will be published or
announced on the third Valuation Date, but the final exchange ratio will be announced by press release and available on the website by 9:00 a.m.
New York City time on the second trading day immediately preceding the expiration date of this Exchange Offer.

In addition, for purposes of illustration, a table that indicates the number of shares of ChampionX common stock that you would receive per share
of Ecolab common stock, calculated on the basis described above
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and taking into account the upper limit, assuming a range of averages of the daily VWAP of Ecolab common stock and Apergy common stock on
the Valuation Dates, is provided in “Exchange Offer—Terms of This Exchange Offer.”

Q: What if Ecolab common stock or Apergy common stock does not trade on any of the Valuation Dates?

A:  If a market disruption event, as defined below, occurs with respect to Ecolab common stock or Apergy common stock on any of the Valuation
Dates, the calculated per-share value of Ecolab common stock and per-share value of ChampionX common stock will be determined using the
daily VWAP of shares of Ecolab common stock and shares of Apergy common stock on the preceding full trading day or days, as the case may be,
on which no market disruption event occurred with respect to either Ecolab common stock and Apergy common stock. If, however, a market
disruption event occurs as specified above, Ecolab may terminate or extend this Exchange Offer if, in its reasonable judgment, the market
disruption event has impaired the benefits of this Exchange Offer to Ecolab. For specific information as to what would constitute a market
disruption event, see “Exchange Offer—Conditions to Consummation of This Exchange Offer.”

Q: Are there circumstances under which I would receive fewer shares of ChampionX common stock than I would have received if the
exchange ratio were determined using the closing prices of Ecolab common stock and Apergy common stock on the expiration date of this
Exchange Offer?

A:  Yes. For example, if the trading price of Ecolab common stock were to increase after the exchange ratio is set, the calculated per-share value of
Ecolab common stock would likely be lower than the closing price of Ecolab common stock on the expiration date of this Exchange Offer. As a
result, you may receive fewer shares of ChampionX common stock for each $100 of Ecolab common stock than you would otherwise receive if
that per-share value were calculated on the basis of the closing price of Ecolab common stock on the expiration date of this Exchange Offer.
Similarly, if the trading price of Apergy common stock were to decrease after the exchange ratio is set, the calculated per-share value of
ChampionX common stock would likely be higher than the closing price of Apergy common stock on the expiration date. This could also result in
you receiving fewer shares of ChampionX common stock for each $100 of Ecolab common stock than you would otherwise receive if that
per-share value were calculated on the basis of the closing price of Apergy common stock on the expiration date of this Exchange Offer. See
“Exchange Offer—Terms of This Exchange Offer.”

Q: Will fractional shares of ChampionX common stock and fractional shares of Apergy common stock be distributed?

A:  Fractional shares of ChampionX common stock will be issued in the Distribution. The shares of ChampionX common stock (including the
fractional shares) will be held by the Exchange Offer agent for the benefit of Ecolab stockholders whose shares of Ecolab common stock are
accepted for exchange in this Exchange Offer and, if this Exchange Offer is completed but not fully subscribed, for distribution in the clean-up
spin-off. If this Exchange Offer is terminated by Ecolab without the exchange of shares (but the conditions to consummation of the Transactions
have otherwise been satisfied), Ecolab intends to distribute all shares (including fractional shares) of ChampionX common stock owned by Ecolab
on a pro rata basis to holders of Ecolab common stock, with a record date to be announced by Ecolab. However, in the Merger, no fractional
shares of Apergy common stock will be delivered to holders of shares of ChampionX common stock. Instead, holders of shares of ChampionX
common stock who would otherwise be entitled to receive a fractional share of Apergy common stock (after aggregating all fractional shares of
Apergy common stock issuable to such holder) will receive in cash the dollar amount (rounded to the nearest whole cent) determined by
multiplying such fraction by the closing price of Apergy common stock on the NYSE on the last business day prior to the effective time of the
Merger. The amount received by such holders of shares of ChampionX common stock will be net of any required withholding taxes.
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Q:
A:

What is the aggregate number of shares of ChampionX common stock being offered in this Exchange Offer?

In this Exchange Offer, Ecolab is offering to exchange all of the shares of ChampionX common stock held by it. In addition, ChampionX will
authorize the issuance of a number of shares of ChampionX common stock such that the total number of shares of ChampionX common stock
outstanding immediately prior to the Distribution will be that number that results in the Merger Exchange Ratio equaling one. Ecolab currently
expects that approximately 122.6 million shares of ChampionX common stock will be available in this Exchange Offer. See “Exchange Offer—
Terms of This Exchange Offer.”

What happens if not enough shares of Ecolab common stock are tendered to allow Ecolab to exchange all of the shares of ChampionX
common stock it holds?

If this Exchange Offer is consummated but less than all shares of ChampionX common stock are exchanged because this Exchange Offer is not
fully subscribed, the additional shares of ChampionX common stock owned by Ecolab will be distributed in a clean-up spin-off. The record date
for the clean-up spin-off, if any, will be announced by Ecolab. Any Ecolab stockholder who validly tenders (and does not properly withdraw)
shares of Ecolab common stock for that are accepted for exchange in this Exchange Offer will with respect to such shares waive their rights to
receive, and forfeit any rights to, shares of ChampionX common stock in the clean-up spin-off. See “Exchange Offer—Distribution of ChampionX
Common Stock Remaining After This Exchange Offer.”

What happens if Ecolab declares a dividend during this Exchange Offer?

If Ecolab declares a dividend and the record date for that dividend occurs during this Exchange Offer, you will be eligible to receive that dividend
if you continue to own your shares of Ecolab common stock as of that record date.

Will tendering my shares affect my ability to receive the Ecolab quarterly dividend?

No. If a dividend is declared by Ecolab with a record date before the completion of this Exchange Offer, you will be entitled to that dividend even
if you tendered your shares of Ecolab common stock. Tendering your shares of Ecolab common stock in this Exchange Offer is not a sale or
transfer of those shares until they are accepted for exchange upon completion of this Exchange Offer.

Will all shares of Ecolab common stock that I tender be accepted for exchange in this Exchange Offer?

Not necessarily. Depending on the number of shares of Ecolab common stock validly tendered in this Exchange Offer and not properly withdrawn,
the calculated per-share value of Ecolab common stock and the per-share value of ChampionX common stock determined as described above,
Ecolab may have to limit the number of shares of Ecolab common stock that it accepts for exchange in this Exchange Offer through a proration
process. Any proration of the number of shares accepted for exchange in this Exchange Offer will be determined on the basis of the proration
mechanics described in “Exchange Offer—Terms of This Exchange Offer—Proration; Tenders for Exchange by Holders of Fewer than 100 Shares
of Ecolab Common Stock.”

An exception to proration can apply to stockholders (other than participants in the Ecolab Savings Plans) who beneficially own “odd lots,” that is,
fewer than 100 shares of Ecolab common stock. Such beneficial holders of Ecolab common stock who validly tender all of their shares will not be
subject to proration.

In all other cases, proration for each tendering stockholder will be based on (i) the proportion that the total number of shares of Ecolab common
stock to be accepted for exchange bears to the total number of shares of Ecolab common stock validly tendered and not properly withdrawn and
(ii) the number of shares of Ecolab common stock validly tendered and not properly withdrawn by that stockholder (and not on that stockholder’s
aggregate ownership of shares of Ecolab common stock). Any shares of Ecolab common stock not accepted for exchange as a result of proration
will be returned to tendering stockholders promptly after the final proration factor is determined.
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Q: Will I be able to sell my shares of ChampionX common stock after this Exchange Offer is completed?

A:  No. There currently is no trading market for ChampionX common stock and no such trading market will be established in the future. The
Exchange Offer agent will hold all issued and outstanding shares of ChampionX common stock in trust for the benefit of the tendering Ecolab
stockholders until the shares of ChampionX common stock are converted into the right to receive shares of Apergy common stock in the Merger.
Participants in this Exchange Offer will not receive such shares of ChampionX common stock, but will receive the shares of Apergy common
stock issuable in the Merger, which can be sold in accordance with applicable securities laws. See “Exchange Offer—Distribution of ChampionX
Common Stock Remaining After This Exchange Offer.”

Q: How many shares of Ecolab common stock will Ecolab accept for exchange if this Exchange Offer is completed?

A:  The number of shares of Ecolab common stock that will be accepted for exchange in this Exchange Offer if this Exchange Offer is completed will
depend on the final exchange ratio, the number of shares of ChampionX common stock offered and the number of shares of Ecolab common stock
tendered. Ecolab currently expects that approximately 122.6 million shares of ChampionX common stock will be available in this Exchange Offer.
Assuming that Ecolab offers 122.6 million shares of ChampionX common stock and that this Exchange Offer is fully subscribed, the largest
possible number of shares of Ecolab common stock that will be accepted for exchange in this Exchange Offer would be 122.6 million divided by
the final exchange ratio. For example, assuming that the final exchange ratio is [ ] (the current indicative exchange ratio based on the daily
VWAPs of Ecolab common stock and Apergy common stock on [ ], 2020, [ ], 2020, and [ ], 2020), then Ecolab would accept for exchange
up to a total of approximately [ ] shares of Ecolab common stock.

Q: Are there any conditions to Ecolab’s obligation to complete this Exchange Offer?

A:  Yes. This Exchange Offer is subject to various conditions listed under “Exchange Offer—Conditions to Consummation of This Exchange Offer.”
If any of these conditions are not satisfied or waived prior to the expiration of this Exchange Offer, Ecolab will not be required to accept shares for
exchange and may extend or terminate this Exchange Offer.

Ecolab may waive any of the conditions to this Exchange Offer prior to the expiration of this Exchange Offer. For a description of the material
conditions precedent to this Exchange Offer, including satisfaction or waiver of the conditions to the Transactions, the receipt of Apergy
stockholder approval of the issuance of shares of Apergy common stock in connection with the Merger, and other conditions, see “Exchange Offer
—Conditions to Consummation of This Exchange Offer.” ChampionX has no right to waive any of the conditions to this Exchange Offer. Apergy
has no right to waive any of the conditions to this Exchange Offer (however, Apergy does have the right to waive certain conditions relating to the
Merger).

Q: When does this Exchange Offer expire?

A:  This Exchange Offer will expire, meaning the period during which you are permitted to tender your shares of Ecolab common stock in this
Exchange Offer will end, at[ ], New York City time, on [ 1, 2020, unless Ecolab extends this Exchange Offer. See “Exchange Offer—Terms of
This Exchange Offer—Extension; Termination; Amendment.”

Q: Can this Exchange Offer be extended and under what circumstances?

A:  Yes. Subject to its compliance with the Merger Agreement and Separation Agreement, Ecolab can extend this Exchange Offer, in its sole
discretion, at any time and from time to time. For instance, this Exchange Offer may be extended if any of the conditions to consummation of this
Exchange Offer listed under “Exchange Offer—Conditions to Consummation of This Exchange Offer” are not satisfied or waived prior to the
expiration of this Exchange Offer. In case of an extension of this Exchange Offer, Ecolab will publicly announce the extension by press release no
later than 9:00 a.m., New York City time, on the next
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business day following the previously scheduled expiration date. In addition, if the upper limit on the number of shares of ChampionX common
stock that can be received for each share of Ecolab common stock tendered and accepted for exchange is in effect, then the exchange ratio will be
fixed at the upper limit.

Q: How do I participate in this Exchange Offer?

A:  The procedures you must follow to participate in this Exchange Offer will depend on whether you hold your shares of Ecolab common stock in
certificated form, through a bank, broker or other nominee, as a participant in any of the Ecolab Savings Plans, or if your shares of Ecolab
common stock are held in book-entry via the Direct Registration System, which we refer to as DRS. For specific instructions about how to
participate in this Exchange Offer, see “Exchange Offer—Terms of This Exchange Offer—Procedures for Tendering.”

Q: How can I participate in this Exchange Offer if shares of Ecolab common stock are held for my account under an Ecolab Savings Plan?

A:  Shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) held for the account of participants in the Ecolab Savings
Plans are eligible for participation in this Exchange Offer. An Ecolab Savings Plan participant may direct that all, some or none of the shares of
Ecolab common stock (or units in respect of shares of Ecolab common stock) allocated to his or her Ecolab Savings Plans account be exchanged,
subject to the Ecolab Savings Plan’s rules for participating in this Exchange Offer. An Ecolab Savings Plan’s rules and procedures for tendering
shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) held by the Ecolab Savings Plan for the account of
participants will be different than those described in this prospectus. For example, the process for submitting instructions to tender or withdraw the
tender of Ecolab Savings Plan shares (or units in respect of shares of Ecolab common stock) may be different, and the deadlines for receipt of such
instructions may be earlier than the expiration date of this Exchange Offer (including any extensions thereof).

The rules applicable to the Ecolab Savings Plans are described in a separate notice, which will be made available to the Ecolab Savings Plan
participants. Ecolab Savings Plan participants should consult this additional notice together with this prospectus in deciding whether or not to
participate in this Exchange Offer with respect to their Ecolab Savings Plan shares (or units in respect of shares of Ecolab common stock).

For specific instructions about how to tender the shares of Ecolab common stock attributable to your account, see “Exchange Offer—Terms of
This Exchange Offer—Procedures for Tendering.”

If you do not elect to exchange some or all of the shares of Ecolab common stock attributable to your account for shares of ChampionX common
stock (in each case, or units in respect of shares), you may still receive shares of ChampionX common stock (or units in respect of shares of
ChampionX common stock) in the clean-up spin-off (in the event this Exchange Offer is not fully subscribed or is terminated) in respect of the
shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) attributable to your account. Upon the closing of the
Merger, any shares of ChampionX common stock attributable to your account (or units in respect of shares of ChampionX common stock) will be
converted into shares of Apergy common stock (or units in respect of shares of Apergy common stock).

After the closing of the Merger, the plan fiduciary responsible for evaluating the propriety of investment options under the applicable Ecolab
Savings Plan may conclude that the applicable Ecolab Savings Plan will no longer maintain an Apergy stock fund, in which case you may be
required to sell the shares of Apergy common stock attributable to your account (or units in respect of shares of Apergy common stock) and
reallocate the sale proceeds to one or more of the other investment options within the applicable Ecolab Savings Plan.
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Q: Will holders of Ecolab stock options, restricted stock units (“RSUs”) and performance-based restricted stock units (“PBRSUs”) have the
opportunity to exchange their awards for ChampionX common stock in this Exchange Offer?

A:  No, holders of Ecolab stock options, RSUs and PBRSUs cannot tender the shares underlying such awards in this Exchange Offer. If you hold
shares of Ecolab common stock as a result of the vesting and settlement of RSUs or PBRSUs or as a result of the exercise of vested stock options,
in each case, during this Exchange Offer, these shares can be tendered in this Exchange Offer.

Q: Canl tender only a portion of my shares of Ecolab common stock in this Exchange Offer?

A:  Yes. You may tender all, some or none of your shares of Ecolab common stock.

Q: What do I do if I want to retain all of my shares of Ecolab common stock?

A: If you want to retain all of your shares of Ecolab common stock, you do not need to take any action. However, after the consummation of the
Transactions, the ChampionX Business will no longer be owned by Ecolab, and as a holder of Ecolab common stock you will no longer hold
shares in a company that owns the ChampionX Business (unless a clean-up spin-off is effected or unless this Exchange Offer is terminated and
Ecolab effects a spin-off).

Q: CanI change my mind after I tender my shares of Ecolab common stock and before this Exchange Offer expires?

A:  Yes. You may withdraw your tendered shares at any time before this Exchange Offer expires. See “Exchange Offer—Terms of This Exchange
Offer—Withdrawal Rights.” If you change your mind again, you can re-tender your shares of Ecolab common stock by following the tender
procedures again prior to the expiration of this Exchange Offer.

Q: Are there any material differences between the rights of holders of Ecolab common stock and Apergy common stock?

A:  Yes. While each of Ecolab and Apergy is a Delaware corporation, each is subject to different organizational documents. Holders of Ecolab
common stock, whose rights are currently governed by Ecolab’s organizational documents, will, with respect to the shares validly tendered and
exchanged immediately following this Exchange Offer, become stockholders of Apergy and their rights will be governed by Apergy’s
organizational documents. For a discussion of the material differences between the rights of holders of Ecolab common stock and Apergy common
stock, see “Comparison of the Rights of Stockholders Before and After The Transactions.”

Q: Are there any appraisal rights for holders of shares of Ecolab common stock in connection with this Exchange Offer?
A:  No. There are no appraisal rights available to holders of shares of Ecolab common stock under the DGCL in connection with this Exchange Offer.
Q: What will Ecolab do with the shares of Ecolab common stock that are tendered, and what is the impact of this Exchange Offer on

Ecolab’s share count?

A:  The shares of Ecolab common stock that are tendered in this Exchange Offer will be held as treasury stock by Ecolab unless and until retired or
used for other purposes. Any shares of Ecolab common stock acquired by Ecolab in this Exchange Offer will reduce the total number of shares of
Ecolab common stock outstanding, although Ecolab’s actual number of shares outstanding on a given date reflects a variety of factors such as
option exercises.
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What will happen to any remaining shares of ChampionX common stock owned by Ecolab in the clean-up spin-off following the
consummation of this Exchange Offer?

In the event that this Exchange Offer is not fully subscribed, any remaining shares of ChampionX common stock owned by Ecolab that are not
exchanged in this Exchange Offer will be distributed on a pro rata basis to Ecolab stockholders whose shares of Ecolab common stock remain
outstanding following the consummation of this Exchange Offer. Upon consummation of this Exchange Offer, Ecolab will deliver to the Exchange
Offer agent a book-entry authorization representing (a) all of the shares of ChampionX common stock being exchanged in this Exchange Offer,
with instructions to hold the shares of ChampionX common stock as agent for the holders of shares of Ecolab common stock validly tendered and
not properly withdrawn in this Exchange Offer whose shares are accepted in this Exchange Offer and (b) in the case of a clean-up spin-off, if any,
Ecolab stockholders whose shares of Ecolab common stock remain outstanding after the consummation of this Exchange Offer. Shares of Apergy
common stock will be delivered following the effectiveness of the Merger, pursuant to the procedures determined by the Exchange Offer agent.
See “Exchange Offer—Terms of This Exchange Offer—Exchange of Shares of Ecolab Common Stock.” Prior to or at the effective time of the
Merger, Apergy will deposit with the Exchange Offer agent evidence in book-entry form representing the shares of Apergy common stock issuable
in the Merger. Such shares of Apergy common stock will be delivered promptly following the effectiveness of the Merger, pursuant to the
procedures determined by the Exchange Offer agent. See “Exchange Offer—Terms of This Exchange Offer—Exchange of Shares of Ecolab
Common Stock.” If this Exchange Offer is terminated by Ecolab on or prior to the expiration date of this Exchange Offer without the exchange of
shares, but the conditions to consummation of the Transactions have otherwise been satisfied, Ecolab intends to distribute all shares of
ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab common stock, with a record date to be announced by
Ecolab. Such distributed shares of ChampionX common stock will convert to Apergy common stock in the Merger.

If I tender some or all of my shares of Ecolab common stock in this Exchange Offer, will I receive any shares of ChampionX common
stock in the clean-up spin-off?

Ecolab stockholders who validly tender (and do not properly withdraw) shares of Ecolab common stock that are accepted for exchange in this
Exchange Offer will, with respect to such shares, waive their rights to receive, and forfeit any rights to, shares of ChampionX common stock
distributed in the clean-up spin-off. However, in the event any of your tendered shares are not accepted for exchange in this Exchange Offer for
any reason, or you do not tender all of your shares of Ecolab common stock, such shares that are not accepted for exchange or were not tendered
would be entitled to receive shares of ChampionX common stock in the clean-up spin-off.

Whom do I contact for information regarding this Exchange Offer?

You may call the information agent, Georgeson, at 866-857-2624, to ask any questions about this Exchange Offer or to request additional
documents, including copies of this document and the letter of transmittal (including the instructions thereto).

Questionsand Answers about the Transactions

Q:
A:

What are the transactions described in this prospectus?

References to the “Transactions” mean the transactions contemplated by the Merger Agreement and the Separation Agreement. These agreements
provide for, among other things:

+ the separation of the upstream energy business of Ecolab, which we refer to as the ChampionX Business, from the other businesses
of Ecolab, which we refer to as the Separation;

+ the distribution by Ecolab, pursuant to the Separation Agreement, which we refer to as the Distribution, of (i) up to 100% of the
shares of ChampionX common stock to Ecolab’s stockholders in this Exchange Offer followed, if necessary, by the clean-up spin-off
or (ii) if this Exchange Offer is terminated, all of the outstanding shares of ChampionX common stock to Ecolab stockholders on a
pro rata basis; and
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»  the merger of Merger Sub with and into ChampionX, with ChampionX continuing as the surviving corporation and as a wholly
owned subsidiary of Apergy, as contemplated by the Merger Agreement, which we refer to as the Merger.

The Separation, the Distribution and the Merger are described in more detail in “The Transactions” and elsewhere in this prospectus.

Q: What will happen in the Separation?

A:  Pursuant to the Separation Agreement, Ecolab and certain of Ecolab’s subsidiaries will engage in a series of transactions in which, among other
things, (a) certain assets and liabilities related to the ChampionX Business that are not currently owned by ChampionX will be transferred from
Ecolab and certain of its subsidiaries to ChampionX and entities that will become ChampionX subsidiaries and (b) certain assets and liabilities
related to Ecolab’s other businesses that are currently owned by ChampionX will be transferred from ChampionX to Ecolab and certain of its
subsidiaries that will not be ChampionX subsidiaries. The purpose of these transactions is to separate the ChampionX Business from Ecolab’s
other businesses.

Q: What will happen in the Merger?

A:  Pursuant to the Merger Agreement, in the Merger, Merger Sub will merge with ChampionX, and ChampionX will survive the Merger as a wholly
owned subsidiary of Apergy. Following the closing of the Merger, Apergy will continue to be a separately traded public company and will own
and operate the combined businesses of Apergy and ChampionX. At the effective time of the Merger, each issued and outstanding share of
ChampionX common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be canceled and cease to
exist, and no consideration will be delivered in exchange therefor) will be converted into the right to receive a number of duly authorized, validly
issued, fully paid and nonassessable shares of Apergy common stock equal to the Merger Exchange Ratio. The Merger Exchange Ratio is
calculated under the Merger Agreement such that immediately following the Merger, ChampionX equityholders will hold approximately 62% of
Apergy’s common stock on a fully-diluted basis and Apergy equityholders will hold approximately 38% of Apergy’s common stock on a fully-
diluted basis.

Q: What are Ecolab’s reasons for the Transactions?

A: Inreaching a decision to proceed with the Transactions, the Ecolab Board of Directors, which we refer to as the Ecolab Board, and Ecolab’s senior
management considered, among other things, (i) the expected strategic and operational benefits of separating the ChampionX Business from
Ecolab’s other businesses; (ii) the greater scale and enhanced competitive position that would be created through the combination of the
ChampionX Business with Apergy; (iii) the potential synergies associated with a combination of Apergy and the ChampionX Business, and the
results of the due diligence review of Apergy’s business conducted by Ecolab’s management and advisors; (iv) the belief of the Ecolab Board that
the Transactions reflect a compelling valuation for the ChampionX Business, and that the Ecolab Board considered the value of approximately
62% of the combined company to exceed the value of the standalone ChampionX Business following a spin-off, particularly after taking the
potential synergies into account; (v) the fact that Ecolab equityholders would own approximately 62% of the combined company on a fully diluted
basis following the Merger and would have the opportunity to participate in any increase in the value of the shares of Apergy common stock
following the effective time of the Merger, including potential increases in stockholder value associated with executing on the identified synergy
opportunities; (vi) the fact that two individuals designated by Ecolab would be directors of the combined company following the Merger; (vii) the
fact that none of the inquiries received by Ecolab following the spin-off announcement from parties potentially interested in an acquisition of or
other combination transaction involving the ChampionX Business resulted in any proposal which Ecolab expected would have provided after-tax
value in excess of that contemplated by the Transactions; (viii) the fact that Ecolab will receive the Cash Payment in the Transactions, which may
be used for debt reduction, dividends and/or share repurchases and (ix) the fact that Transactions will provide Ecolab’s stockholders with the
choice to own the Ecolab business, the ChampionX Business (as a part of the combined company), or both. The Ecolab Board and Ecolab’s senior
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management also considered that the Transactions generally would be tax-efficient for Ecolab and its stockholders. See “The Transactions—
Ecolab’s Reasons for the Transactions.”

Q: What are Apergy’s reasons for the Transactions?

A: Inreaching its decision to approve the Transactions and recommend that Apergy stockholders approve the Share Issuance, the Apergy Board of
Directors considered, among other things, the strategic and financial benefits that could be achieved by combining Apergy and the ChampionX
Business relative to the future prospects of Apergy on a stand-alone basis, the relative actual results of operations and prospects of Apergy and of
the ChampionX Business and synergies expected to be realized in the combination, as well as other alternatives that may be available to Apergy,
and the risks and uncertainties associated with the Transactions and with such alternatives. See “The Transactions—Apergy’s Reasons for the
Transactions.”

Q: What will I receive in the Transactions?

A: Inthis Exchange Offer, Ecolab will offer to Ecolab stockholders the right to exchange all or a portion of their shares of Ecolab common stock for
shares of ChampionX common stock. In the event this Exchange Offer is not fully subscribed, Ecolab will distribute in the clean-up spin-off the
remaining shares of ChampionX common stock owned by Ecolab on a pro rata basis to Ecolab stockholders whose shares of Ecolab common
stock remain outstanding after the consummation of this Exchange Offer. If this Exchange Offer is terminated by Ecolab without the exchange of
shares (but the conditions to consummation of the Transactions have otherwise been satisfied), Ecolab intends to distribute all shares of
ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab common stock, with a record date to be announced by
Ecolab. In the Merger, the shares of ChampionX common stock will be converted into the right to receive shares of Apergy common stock. Thus,
each ChampionX stockholder will ultimately receive shares of Apergy common stock in the Distribution and the Merger. ChampionX
stockholders will not be required to pay for the shares of ChampionX common stock distributed in the clean-up spin-off or the shares of Apergy
common stock issued in the Merger. ChampionX stockholders will receive cash from the Exchange Offer agent in lieu of any fractional shares of
Apergy common stock (after such fractional shares are aggregated with all other fractional shares that would be issued to such holder) to which
such stockholders would otherwise be entitled. All shares of Apergy common stock issued in the Merger will be issued in book-entry form.
Stockholders of record will receive additional information from the Exchange Offer agent shortly after the closing of the Merger. Beneficial
holders will receive information from their bank, broker or other nominee.

Q: What will Apergy stockholders receive in the Merger?

A:  Apergy stockholders will not directly receive any consideration in the Merger. All shares of Apergy common stock issued and outstanding
immediately before the Merger will remain issued and outstanding after the consummation of the Merger. Immediately after the Merger, Apergy
stockholders will continue to own shares in Apergy, which will include the ChampionX Business, including ChampionX, as a wholly owned
subsidiary of Apergy.

Q: What is the estimated total value of the consideration to be paid by Apergy to ChampionX stockholders in the Transactions?

A:  Based upon the reported closing price for Apergy common stock on the NYSE of $30.67 per share on December 18, 2019, the last trading day
before the announcement of the signing of the Merger Agreement, the estimated total value of the shares to be issued by Apergy to ChampionX
stockholders in the Merger (excluding applicable holders of the equity awards described below) would have been approximately $3.9 billion.
Based upon the reported closing price for Apergy common stock on the NYSE of $9.30 per share on April 9, 2020, the estimated total value of the
shares to be issued by Apergy to ChampionX stockholders pursuant to the Merger (excluding applicable holders of the equity awards described
below) would be approximately $1.14 billion. The actual total value of the consideration to be paid by Apergy in connection with the Merger will
depend on the market price of shares of Apergy common stock at the time of the closing of the Merger.
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Q: Are there possible adverse effects on the value of Apergy common stock to be received by ChampionX stockholders who participate in
this Exchange Offer?

A:  Ecolab stockholders that participate in this Exchange Offer will be exchanging their shares of Ecolab common stock for shares of ChampionX
common stock at a discount to the per-share value of Apergy common stock, subject to the upper limit. The existence of a discount, along with the
Share Issuance, may negatively affect the market price of Apergy common stock. Apergy also expects to incur significant expenses related to the
Transactions, including those related to legal, advisory, printing and financial services fees and transition and integration expenses. The incurrence
of these costs may have an adverse impact on Apergy’s liquidity or operating results in the periods in which they are incurred. Finally, Apergy will
be required to devote a significant amount of time and attention to the process of integrating the operations of Apergy and the ChampionX
Business. If Apergy is not able to effectively manage the process, Apergy’s business could suffer and its stock price may decline. In addition, the
market price of Apergy common stock could decline as a result of sales of a large number of shares of Apergy common stock in the market after
the consummation of the Transactions or even the perception that these sales could occur. See “Risk Factors” for a further discussion of the
material risks associated with the Transactions.

Q: Will ChampionX make any payments to Ecolab in connection with the Separation and the Distribution?

A: In connection with the Separation and the Distribution, ChampionX will make a cash payment, which we refer to as the Cash Payment, to Ecolab
of an amount equal to $525 million plus an estimate of the aggregate amount of certain taxes paid by Ecolab prior to the Separation effective time
that are allocated to Apergy under the Tax Matters Agreement (which shall not exceed $12 million), which amount we refer to as the Tax Amount.

Q: How will the Transactions impact the future liquidity and capital resources of Apergy?

A:  Following completion of the Merger, Apergy will maintain the Apergy Credit Facility and the ChampionX Credit Facility. In connection with the
Merger Agreement, (i) ChampionX entered into the Commitment Letter with the Commitment Parties, pursuant to which the Commitment Parties
committed to provide to ChampionX, subject to customary closing conditions, up to $537 million of senior secured term loans and (ii) Apergy
entered into the First Amendment to Apergy Credit Agreement, pursuant to which certain of the Apergy Lenders agreed to provide, upon
consummation of and in connection with the Merger, up to $150 million additional revolving commitments under the Apergy Credit Agreement.
ChampionX expects to close the ChampionX Credit Facility substantially simultaneously with the closing of the Merger and the Contribution and
Distribution and to apply the proceeds thereof as described below. Immediately prior to the consummation of the Merger, ChampionX will use the
proceeds of the ChampionX Credit Facility to finance a distribution to Ecolab and otherwise pay certain expenses in connection with the
Transactions. In connection with the Merger, the ChampionX Credit Facility and the Apergy Credit Facility (i) Apergy and certain of its
subsidiaries will become guarantors under the ChampionX Credit Facility, and will pledge certain of their assets to secure amounts outstanding
under the ChampionX Credit Facility and (ii) ChampionX and certain of its subsidiaries will become guarantors under the Apergy Credit Facility,
and will pledge certain of their assets to secure amounts outstanding under the Apergy Credit Facility. Apergy anticipates that, following the
consummation of the Merger, its primary sources of liquidity for working capital and operating activities, including any future acquisitions, will be
cash from operations and borrowings under the Apergy Credit Facility. Apergy expects that these sources of liquidity will be sufficient to make
required payments of interest on its outstanding debt and to fund working capital and capital expenditure requirements, including costs relating to
the Transactions.

Q: Will the Distribution or the Merger affect employees or former employees of Ecolab who hold Ecolab equity-based awards?

A:  Yes. Certain employees of Ecolab hold stock options to purchase shares of Ecolab common stock, as well as restricted stock units and
performance-based restricted stock units that may be settled in, or whose value is otherwise determined by reference to the value of, Ecolab
common stock.
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Each option to purchase shares of Ecolab common stock (an “Ecolab Option™) that is outstanding immediately prior to the effective time of
the Merger and that is held by a ChampionX Employee (as defined in “Additional Agreements Related to the Separation, the Distribution
and the Merger—Employee Matters Agreement—Transfer of ChampionX and Ecolab Employees and Independent Contractors and
Liability for Related Costs”), whether vested or unvested, will automatically be assumed by Apergy at the effective time of the Merger
(each, an “Apergy Option”) and will be subject to the same terms and conditions as were applicable to the corresponding Ecolab Option
immediately prior to the effective time of the Merger, except that each Apergy Option shall (i) relate to a number of shares of Apergy
common stock (with each discrete grant rounded down to the nearest whole share) equal to the product of (x) the number of shares of
Ecolab common stock issuable upon the exercise of the corresponding Ecolab Option immediately prior to the effective time of the Merger
and (y) the Equity Award Adjustment Ratio, and (ii) have a per-share exercise price (rounded up to the nearest whole cent) equal to the
quotient determined by dividing (x) the per share exercise price of the corresponding Ecolab Option by (y) the Equity Award Adjustment
Ratio.

“Equity Award Adjustment Ratio” means (A) the closing trading price per share of Ecolab common stock divided by (B) the closing trading price
per share of Apergy common stock, in both cases as determined immediately prior to the Separation effective time.

Each award granted by Ecolab that was denominated as a “Restricted Stock Unit” under the terms of the applicable Ecolab equity plan and
the related award agreement (each, an “Ecolab Restricted Stock Unit”) that is outstanding immediately prior to the effective time of the
Merger and that is held by a ChampionX Employee, whether vested or unvested, shall automatically be assumed by Apergy at the effective
time of the Merger (each, an “Apergy Restricted Stock Unit”) and will be subject to the same terms and conditions as were applicable to
the corresponding Ecolab Restricted Stock Unit immediately prior to the effective time of the Merger, except that each grant of Apergy
Restricted Stock Units shall (i) relate to that number of shares of Apergy common stock (with each discrete grant rounded up to the nearest
whole share) equal to the product of (x) the number of shares of Ecolab common stock that were issuable upon the vesting of such Ecolab
Restricted Stock Units immediately prior to the effective time of the Merger and (y) the Equity Award Adjustment Ratio and (ii) be subject
to vesting solely based on continued service with ChampionX and its direct or indirect subsidiaries (the “ChampionX Group™) and,
following the effective time of the Merger, Apergy and its direct or indirect subsidiaries (the “Apergy Group”).

Each award granted by Ecolab that was denominated as a “Performance Stock Unit” under the terms of the applicable Ecolab equity plan
and the related award agreement (each, an “Ecolab Performance Based Restricted Stock Unit”) that is outstanding immediately prior to the
effective time of the Merger and that is held by a ChampionX Employee, whether vested or unvested, will be assumed by Apergy at the
effective time of the Merger and converted into a restricted stock unit denominated in shares of Apergy common stock (each, an “Apergy
Adjusted Performance Based Restricted Stock Unit”) and will be subject to the same terms and conditions as were applicable to the
corresponding Ecolab Performance Based Restricted Stock Unit immediately prior to the effective time of the Merger, except that (i) the
performance-based vesting conditions applicable to such Ecolab Performance Based Restricted Stock Unit immediately prior to the
effective time of the Merger shall not apply from and after the effective time of the Merger, and (ii) each grant of Apergy Adjusted
Performance Based Restricted Stock Units shall (x) relate to that number of shares of Apergy common stock (with each discrete grant
rounded up to the nearest whole share) equal to the product of (A) the number of shares of Ecolab common stock that were issuable upon
the vesting of such Ecolab Performance Based Restricted Stock Unit immediately prior to the effective time of the Merger assuming
attainment of the applicable performance metrics at the target level of performance and (B) the Equity Award Adjustment Ratio and (y) be
subject to vesting solely based on continued service with the ChampionX Group and the Apergy Group.
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All Ecolab equity awards, other than those described above, will be retained by Ecolab. Ecolab may equitably adjust its retained equity awards in
accordance with the terms and conditions of the applicable Ecolab equity plan and award agreement in the event of a clean-up spin-off or, if this
Exchange Offer is terminated, a distribution by Ecolab of the outstanding shares of ChampionX common stock to Ecolab stockholders on a pro
rata basis.

Q: What are the material U.S. federal income tax consequences to Ecolab stockholders resulting from the Distribution and the Merger?

A:  The consummation of the Distribution and the Merger is conditioned upon the receipt by Ecolab of an opinion of its counsel, to the effect that
(among other things) (x) the transfer of assets from Ecolab to ChampionX and the assumption of liabilities by ChampionX from Ecolab pursuant
to the Internal Restructuring (as defined in and contemplated by the Separation Agreement) or otherwise arising out of or resulting from the
transactions contemplated by the Separation Agreement (which we collectively refer to as the Contribution) and the Distribution, taken together,
will qualify as a transaction described in Sections 355 and 368(a)(1)(D) of the Code, which we refer to as the Distribution Tax Opinion, and
(y) the Merger will be treated as a reorganization within the meaning of Section 368(a) of the Code, which we refer to as the Merger Tax Opinion.
Assuming the Contribution and Distribution so qualify and the Merger is so treated, Ecolab stockholders are not expected to recognize any gain or
loss for U.S. federal income tax purposes as a result of the Distribution or the Merger, except for any gain or loss attributable to the receipt of cash
in lieu of a fractional share of Apergy common stock pursuant to the Merger. The material U.S. federal income tax consequences of the
Distribution and the Merger are described in more detail under “U.S. Federal Income Tax Consequences of the Distribution and the Merger.”

Q: What are the material U.S. federal income tax consequences to Apergy and Apergy stockholders resulting from the Distribution and the
Merger?

A:  Neither Apergy nor Apergy stockholders will recognize any gain or loss for U.S. federal income tax purposes as a result of the Distribution or the
Merger. Because Apergy stockholders will not participate in the Distribution or the Merger, Apergy stockholders will generally not recognize gain
or loss upon either the Distribution or the Merger. Apergy stockholders should consult their own tax advisors for a full understanding of the tax
consequences to them of the Distribution and the Merger.

Q: Are there risks associated with the Transactions?

A:  Yes. Apergy and ChampionX may not realize the expected benefits of the Transactions because of the risks and uncertainties discussed in the
section entitled “Risk Factors” beginning on page 40 and the section entitled “Cautionary Statement Regarding Forward-Looking Statements”
beginning on page 65. These risks include, among others, risks relating to the uncertainty that the Transactions will close, the uncertainty that
Apergy will be able to integrate the ChampionX Business successfully, and uncertainties relating to the performance of Apergy after the
Transactions.

Q: Who will serve on the Apergy Board of Directors following the closing of the Merger?

A: Immediately after the Merger, the Apergy Board of Directors will consist of nine directors: the seven current Apergy directors and two additional
directors designated by Ecolab. One of the Ecolab board designees shall be appointed as a Class I director of Apergy, and the second of the Ecolab
board designees shall be appointed as a Class II director of Apergy. Each of the directors designated by Ecolab must qualify as an independent
director, as such term is defined in NYSE Rule 303A.02. See “The Transactions—Board of Directors and Executive Officers of Apergy Following
the Merger; Operations Following the Merger” for more detailed information.

Q: Who will manage the business of Apergy after the Transactions?

A:  Apergy’s current President and Chief Executive Officer, Sivasankaran Somasundaram, and current Senior Vice President and Chief Financial
Officer, Jay A. Nutt, will continue in their roles. Deric Bryant, current

17



Table of Contents
Index to Financial Statements

Executive Vice President & President of Ecolab’s Upstream Energy business, is expected to serve as Chief Operating Officer. Certain members of
the ChampionX management team are expected to join Apergy’s senior management team, as well. See “The Transactions—Board of Directors
and Executive Officers of Apergy Following the Merger; Operations Following the Merger” for more detailed information.

Q: What stockholder approvals are needed in connection with the Transactions?

A:  Apergy cannot complete the Transactions unless the proposal relating to the Share Issuance is approved by the affirmative vote of the holders of a
majority of the voting power of Apergy present online or represented by proxy and entitled to vote on such matter, at a special meeting at which a
quorum is present. No vote of Ecolab stockholders is required or being sought in connection with the Transactions.

Q: Where will the Apergy shares issued in connection with the Merger be listed?

A:  Apergy common stock is listed on NYSE under “APY.” After consummation of the Transactions, all shares of Apergy common stock issued in the
Merger, and all other outstanding shares of Apergy common stock, will continue to be listed on NYSE.

Q: What is the current relationship between ChampionX and Apergy?

A: ChampionX is currently a wholly owned subsidiary of Ecolab and was formed as a Delaware corporation on September 18, 2019 to own and
operate the ChampionX Business. Other than in connection with the Transactions, there is no relationship between ChampionX and Apergy.

Q: When will the Transactions be completed?

A:  The Transactions are expected to be completed in the second quarter of 2020, subject to receipt of Apergy stockholder approval, applicable
antitrust and other regulatory approvals, and satisfaction of other customary closing conditions.

Q: Does Apergy have to pay a termination fee to Ecolab or reimburse Ecolab’s expenses if the Share Issuance Proposal is not approved by
Apergy stockholders or if the Merger Agreement is otherwise terminated?

A: In specified circumstances, depending on the reasons for termination of the Merger Agreement, Apergy may be required to pay Ecolab a
termination fee of $89.8 million, which would be reduced by any expense reimbursement paid by Apergy in connection with termination as
described in the following sentence. In certain circumstances of termination, Apergy is required to partially reimburse Ecolab in cash for fees and
expenses incurred by Ecolab in connection with the Merger Agreement and the Transactions, equal to $25.0 million in the aggregate.

For a discussion of the circumstances under which the termination fee is payable by Apergy or Apergy is required to partially reimburse Ecolab’s
expenses, see “The Transaction Agreements—The Merger Agreement—Termination Fee and Expenses Payable in Certain Circumstances”
beginning on page 208.

Q: Does Ecolab have to pay a termination fee to Apergy or reimburse Apergy’s expenses if the Merger Agreement is terminated?

A: No.

Q: Is ChampionX required to have a certain amount of cash in connection with the Merger? Is there a Net Debt Adjustment?

A:  The Separation Agreement provides that Ecolab will cause ChampionX to have at least $45 million in cash or cash equivalents remaining in the
business at the Separation effective time. The Separation Agreement
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also provides for a net debt adjustment. Based upon the actual amounts of indebtedness, cash and cash equivalents of ChampionX and certain tax
amounts owed by ChampionX immediately prior to the closing of the Merger, ChampionX may be required to pay cash to Ecolab or Ecolab may
be required to pay cash to ChampionX. Any such adjustment will occur following the closing of the Merger and will not impact the number of
shares of Apergy common stock to be issued in the Merger. See “The Transaction Agreements—The Separation Agreement—Net Debt
Adjustment.”

Q: Will Apergy or ChampionX incur indebtedness in connection with the Separation, the Distribution and the Merger?

A:  In connection with the Transactions, ChampionX will enter into a credit agreement with respect to a $537 million senior secured term loan credit
facility to finance the Cash Payment to Ecolab and otherwise pay certain expenses in connection with the Transactions. Also, in connection with
the Transactions, Apergy has entered into an amendment to its existing credit agreement to, among other things, increase its revolving
commitments thereunder by a principal amount up to $150 million. See “Additional Agreements Related to the Separation, the Distribution and
the Merger.”

Q: Can Apergy, Ecolab or ChampionX stockholders demand appraisal of their shares?

A:  No. None of Apergy, Ecolab or ChampionX stockholders have appraisal rights under Delaware law in connection with the Transactions.

Q: Who can answer my questions about the Transactions?

A:  If you have any questions about the Transactions, please contact the information agent Georgeson, located at 1290 Avenue of the Americas, 9th
Floor, New York, NY 10104 or at the telephone number 866-857-2624.
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SUMMARY

The following summary contains certain information described in more detail elsewhere in this prospectus. To better understand the proposed
Transactions, and for a more complete description of the legal terms of the Separation, the Distribution and the Merger, you should read this entire
prospectus carefully, as well as those additional documents to which we refer you. See also “Where You Can Find Additional Information; Incorporation
by Reference.”

The Companies (See “Information About Apergy and Merger Sub,” “Information About Ecolab,” and “Information About the ChampionX Business”
beginning on page 84)

Apergy Corporation

2445 Technology Forest Blvd
Building 4, 12th Floor

The Woodlands, Texas 77381
Telephone: (281) 403-5772

Apergy Corporation, which we refer to as Apergy, a Delaware corporation, is a leading provider of highly engineered equipment and technologies that
help companies drill for and produce oil and gas safely and efficiently around the world. Apergy’s products provide efficient functioning throughout the
lifecycle of a well, from drilling to completion to production. For more information on Apergy, see “Information About Apergy and Merger Sub.”

Athena Merger Sub, Inc.

c/o Apergy Corporation

2445 Technology Forest Blvd
Building 4, 12th Floor

The Woodlands, Texas 77381
Telephone: (281) 403-5772

Athena Merger Sub, Inc., which we refer to as Merger Sub, a wholly owned subsidiary of Apergy, was incorporated in the State of Delaware on
December 16, 2019 for the purposes of merging with and into ChampionX in the Merger. Merger Sub has not carried on any activities other than in
connection with the Merger Agreement. For more information on Merger Sub, see “Information About Apergy and Merger Sub.”

ChampionX Holding Inc.
11177 South Stadium Drive
Sugar Land, Texas 77478
Telephone: (281) 632-6500

ChampionX Holding Inc., which we refer to as ChampionX, a wholly owned subsidiary of Ecolab, was incorporated in the State of Delaware on
September 18, 2019 to own and operate Ecolab’s ChampionX Business. In connection with the Transactions, among other things, Ecolab will cause
specified assets and liabilities used in the ChampionX Business to be conveyed to ChampionX in exchange for the issuance to Ecolab of ChampionX
common stock and the Cash Payment. For more information on the ChampionX Business, see “Information About the ChampionX Business.”

Ecolab Inc.

1 Ecolab Place

St. Paul, Minnesota 55102
Telephone: (800) 232-6522
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Ecolab Inc., which we refer to as Ecolab, is a Delaware corporation incorporated in 1924. With 2019 sales of $14.9 billion, Ecolab is the global leader in
water, hygiene and energy technologies and services that protect people and vital resources. Ecolab delivers comprehensive programs, products and
services to promote safe food, maintain clean environments, optimize water and energy use, and improve operational efficiencies for customers in the
food, healthcare, energy, hospitality and industrial markets in more than 170 countries around the world. Ecolab’s cleaning and sanitizing programs and
products, and pest elimination services, support customers in the foodservice, food and beverage processing, hospitality, healthcare, government and
education, retail, textile care and commercial facilities management sectors. Ecolab’s products and technologies are also used in water treatment,
pollution control, energy conservation, oil production and refining, steelmaking, papermaking, mining and other industrial processes. For more
information on Ecolab, see “Information About Ecolab.”

The Transactions (See “The Transactions” beginning on page 149)

On December 18, 2019, Ecolab, ChampionX, Apergy and Merger Sub entered into the Merger Agreement and Ecolab, ChampionX and Apergy entered
into the Separation Agreement, pursuant to which Apergy will combine with Ecolab’s ChampionX Business. As a result of and immediately following
the Transactions, ChampionX equityholders will own, in the aggregate, approximately 62% of the issued and outstanding Apergy common stock on a
fully diluted basis and Apergy equityholders will own, in the aggregate, approximately 38% of the issued and outstanding Apergy common stock on a
fully diluted basis. Ecolab stockholders that do not participate in this Exchange Offer will retain the shares of Ecolab common stock that they held prior
to the Merger.

In connection with the Transactions, Apergy, Ecolab and ChampionX have entered into the Separation Agreement to effect the Separation and
Distribution and have entered into or will enter into several other agreements to provide a framework for their relationship after the Distribution and the
Merger. These agreements provide for the allocation between Ecolab, on the one hand, and ChampionX and Apergy, on the other hand, of certain assets,
liabilities and obligations related to the ChampionX Business and will govern the relationship between Ecolab, ChampionX and Apergy after the
Distribution and the Merger. In connection with the Transactions:

1) Apergy, ChampionX and Ecolab entered into an Employee Matters Agreement, which relates to, among other things, Ecolab, ChampionX
and Apergy’s obligations with respect to current and former employees of the ChampionX Business;

2) ChampionX and Ecolab will enter into a Transition Services Agreement, pursuant to which each party will, on a transitional basis, provide
the other party with certain support services and other assistance after the Distribution and Merger;

3) Apergy, ChampionX and Ecolab will enter into a Tax Matters Agreement, providing for, among other things, the allocation between
Ecolab, on the one hand, and ChampionX and Apergy, on the other hand, of certain rights and obligations with respect to tax matters;

4) ChampionX and Ecolab will enter into an Intellectual Property Matters Agreement, pursuant to which each party will license to the other
certain intellectual property owned by such party but used by the other in its respective business as of the Distribution and Merger; and

5) ChampionX and Ecolab will enter into a Cross-Supply and Product Transfer Agreement, pursuant to which Ecolab will supply ChampionX
with certain products and ChampionX will provide Ecolab with certain products for a transitional period following the Distribution and
Merger.

In addition, in connection with the Transactions, ChampionX will enter into a credit agreement with respect to a $537 million senior secured term loan
credit facility to finance the Cash Payment to Ecolab and otherwise pay certain expenses in connection with the Transactions. Also, in connection with
the Transactions, Apergy entered into an amendment to its existing credit agreement to, among other things, increase its revolving commitments
thereunder by a principal amount up to $150 million.
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For a more complete discussion of the agreements related to the Transactions, see “The Transaction Agreements” and “Additional Agreements Related
to the Separation, the Distribution and the Merger.”

Overview (See “The Transactions—Transaction Sequence” beginning on page 150)

Below is a step-by-step list illustrating the sequence of material events relating to the Separation, the Distribution and the Merger. Each of these events
is discussed in more detail elsewhere in this prospectus. Apergy and Ecolab anticipate that the Separation, Distribution and Merger will occur in the
following order:

Step 1: At or prior to the date of the Distribution (described in Step 3 below), Ecolab, ChampionX and certain of each of their subsidiaries will engage in
a series of actions, which may include transfers of securities, formation of new entities or other actions, to effect an internal restructuring. The separation
of the ChampionX Business from the other businesses of Ecolab pursuant to the Separation Agreement is referred to as the Separation. In connection
with the Separation, ChampionX will (a) issue to Ecolab any additional shares of ChampionX common stock required such that the number of shares of
ChampionX common stock held by Ecolab shall be equal to the number of shares required to effect the Distribution (described in Step 3 below), and

(b) make the Cash Payment.

Step 2: On the Distribution Date (described in Step 3 below), to the extent not previously effected pursuant to Step 1, (a) Ecolab and certain Ecolab
subsidiaries will transfer to ChampionX or a ChampionX designee certain assets related to the ChampionX Business and certain liabilities related to the
ChampionX Business, and (b) if needed, ChampionX and certain ChampionX subsidiaries will transfer to Ecolab or an Ecolab designee assets excluded
from the ChampionX Business and liabilities excluded from the ChampionX Business.

Step 3: On the closing date of the Merger, Ecolab will distribute 100% of the shares of ChampionX common stock to Ecolab stockholders participating
in this Exchange Offer. If this Exchange Offer is consummated, but this Exchange Offer is not fully subscribed because fewer than all shares of
ChampionX common stock owned by Ecolab are exchanged, the remaining shares of ChampionX common stock owned by Ecolab would be distributed
in the clean-up spin-off to Ecolab stockholders whose shares of Ecolab common stock remain outstanding after consummation of this Exchange Offer. If
this Exchange Offer is terminated by Ecolab without the exchange of shares (but the conditions to consummation of the Transactions have otherwise
been satisfied), Ecolab intends to distribute all shares of ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab common
stock, with a record date to be announced by Ecolab. See “The Transactions—The Separation and the Distribution—The Distribution.” The date on
which the Distribution occurs is referred to as the Distribution Date.

The Exchange Offer agent will hold, for the account of the relevant Ecolab stockholders, the book-entry authorizations representing all of the
outstanding shares of ChampionX common stock, pending the consummation of the Merger. Shares of ChampionX common stock will not be able to be
traded during this period.

Step 4: In the Merger, Merger Sub will be merged with and into ChampionX, with ChampionX surviving as a wholly owned subsidiary of Apergy. In the
Merger, each outstanding share of ChampionX common stock (except for shares of ChampionX common stock held by Ecolab, which shares will be
canceled and cease to exist, and no consideration will be delivered in exchange therefor) will be converted into the right to receive a number of duly
authorized, validly issued, fully paid and nonassessable shares of Apergy common stock such that ChampionX equityholders will own approximately
62% of the issued and outstanding Apergy common stock on a fully diluted basis and Apergy equityholders will own, in the aggregate, approximately
38% of the issued and outstanding Apergy common stock on a fully diluted basis.

Step 5: The Exchange Offer agent will distribute to ChampionX stockholders shares of Apergy common stock in the form of a book-entry authorization
and cash in lieu of fractional shares (if any) in accordance with the terms of the Merger Agreement.
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Set forth below are diagrams that graphically illustrate, in simplified form, the existing corporate structure of the parties to the Transactions, the
corporate structure of the parties immediately following the Distribution but before the Merger, and the final corporate structure immediately following
the consummation of the Merger.

Existing Structure

Ecolab Apergy
Stockholders Stockholders

Ecolab Apergy

ChampionX Merger Sub

Structure Following the Separation and the Distribution but Before the Merger

Former Ecolab
Stockholders
Receiving ChampionX
Common Stock in the
Distribution

Apergy
Stockholders

Ecolab
Stockholders

Ecolab ChampionX Apergy

Merger Sub
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Structure Following the Merger

Former Ecolab
Stockholders
Receiving ChampionX
Common Stock in the
Distribution

Ecolab Apergy

ChampionX

The Separation and the Distribution (See “The Transactions—The Separation and the Distribution” beginning on page 152)

The Separation

As part of the Separation and immediately prior to the Distribution, to the extent not previously effected pursuant to an internal restructuring, (a) Ecolab
and certain Ecolab subsidiaries will transfer to ChampionX certain assets related to the ChampionX Business and certain liabilities related to the
ChampionX Business, and (b) ChampionX and certain ChampionX subsidiaries will transfer to Ecolab or an Ecolab designee assets excluded from the
ChampionX Business and liabilities excluded from the ChampionX Business, in order to separate the ChampionX Business from Ecolab’s other
businesses prior to the Distribution.

The Distribution—Exchange Offer and Split-Off

On the closing date of the Merger, Ecolab will distribute 100% of the shares of ChampionX common stock to Ecolab stockholders participating in this
Exchange Offer. In this Exchange Offer, Ecolab will offer its stockholders the option to exchange all or a portion of their shares of Ecolab common
stock for shares of ChampionX common stock. In the event this Exchange Offer is not fully subscribed, Ecolab will distribute the remaining shares of
ChampionX common stock owned by Ecolab in the clean-up spin-off on a pro-rata basis to Ecolab stockholders whose shares of Ecolab common stock
remain outstanding after consummation of this Exchange Offer.

Any Ecolab stockholder who validly tenders (and does not properly withdraw) shares of Ecolab common stock that are accepted for exchange in this
Exchange Offer will with respect to such shares waive their rights to receive, and forfeit any rights to, shares of ChampionX common stock distributed
in the clean-up spin-off. If there is a clean-up spin-off, the Exchange Offer agent will calculate the exact number of shares of ChampionX common stock
owned by Ecolab that will not be exchanged in this Exchange Offer and to be distributed on a pro rata basis, and the number of shares of Apergy
common stock into which the remaining shares of ChampionX
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common stock will be converted in the Merger will be transferred to the relevant Ecolab stockholders (after giving effect to the consummation of this
Exchange Offer) as promptly as practicable thereafter. If this Exchange Offer is terminated by Ecolab without the exchange of shares (but the conditions
to consummation of the Transactions have otherwise been satisfied), Ecolab intends to distribute all shares of ChampionX common stock owned by
Ecolab on a pro rata basis to holders of Ecolab common stock, with a record date to be announced by Ecolab.

The Exchange Offer agent will hold, for the account of the relevant Ecolab stockholders, the book-entry authorizations representing all of the
outstanding shares of ChampionX common stock pending the consummation of the Merger. ChampionX common stock will not be traded during this
period.

The Merger (See “The Transactions—The Merger” beginning on page 153)

Immediately after the Distribution, pursuant to and in accordance with the terms and conditions of the Merger Agreement, Merger Sub will merge with
and into ChampionX whereby the separate corporate existence of Merger Sub will cease and ChampionX will survive the Merger as a wholly owned
subsidiary of Apergy. After the Merger, Apergy will continue its existence as a separately traded public company, owning the combined businesses of
Apergy and ChampionX.

The Merger Agreement provides that, at the effective time of the Merger, each issued and outstanding share of ChampionX common stock (except for
shares of ChampionX common stock held by ChampionX, which shares will be canceled and cease to exist, and no consideration will be delivered in
exchange therefor) will be converted into the right to receive a number of duly authorized, validly issued, fully paid and nonassessable shares of Apergy
common stock equal to the Merger Exchange Ratio. The Merger Exchange Ratio is calculated under the Merger Agreement such that immediately
following the Merger, ChampionX equityholders will own, in the aggregate, approximately 62% of the issued and outstanding Apergy common stock on
a fully diluted basis and Apergy equityholders will own, in the aggregate, approximately 38% of the issued and outstanding Apergy common stock on a
fully diluted basis. In addition, ChampionX will authorize the issuance of a number of shares of ChampionX common stock such that the total number
of shares of ChampionX common stock outstanding immediately prior to the Distribution will be that number that results in the Merger Exchange Ratio
equaling one. Apergy currently expects to issue approximately 127.6 million shares of Apergy common stock to ChampionX equityholders in
connection with the Merger.

No fractional shares of Apergy common stock will be issued pursuant to the Merger. All fractional shares of Apergy common stock that a ChampionX
stockholder would otherwise be entitled to receive as a result of the Merger (after such fractional shares are aggregated with all other fractional shares
that would be issued to such holder) will be paid in cash the dollar amount (rounded to the nearest whole cent), after deducting any required withholding
taxes, on a pro rata basis, without interest, determined by multiplying such fraction by the closing price of a share of Apergy common stock on the
NYSE on the last business day prior to the date on which the Merger becomes effective.

Terms of This Exchange Offer (See “Exchange Offer—Terms of This Exchange Offer” beginning on page 67)

Ecolab is offering holders of shares of Ecolab common stock the opportunity to exchange their shares for ChampionX common stock. You may tender
all, some or none of your shares of Ecolab common stock. This prospectus and related documents are being sent to persons who directly held shares of
Ecolab common stock on [ 1, 2020 and brokers, banks and similar persons whose names or the names of whose nominees appear on Ecolab’s
stockholder list or, if applicable, who are listed as participants in a clearing agency’s security position listing for subsequent transmittal to beneficial
owners of shares of Ecolab common stock.

Ecolab common stock validly tendered and not properly withdrawn will be accepted for exchange at the exchange ratio determined as described in
“Exchange Offer—Terms of This Exchange Offer,” on the terms and subject to the conditions and limitations described below, including the proration
provisions.
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Ecolab will promptly return any shares of Ecolab common stock that are not accepted for exchange following the expiration of this Exchange Offer and
the determination of the final proration factor, if any, described below. After the expiration of this Exchange Offer, shares accepted for exchange by
Ecolab may not be withdrawn; provided, however, that such shares may be withdrawn at any time after the expiration of 40 business days from the
commencement of this Exchange Offer if this Exchange Offer has not then been consummated.

For the purposes of illustration, the table below indicates the number of shares of ChampionX common stock that you would receive per share of Ecolab
common stock you validly tender, calculated on the basis described in “Exchange Offer—Terms of This Exchange Offer” and taking into account the
upper limit, assuming a range of averages of the daily VWAP of Ecolab common stock and Apergy common stock on the Valuation Dates. The first row
of the table below shows the indicative calculated per-share value of Ecolab common stock, the indicative calculated per-share value of ChampionX
common stock and the indicative exchange ratio that would have been in effect (and the corresponding indicative calculated value ratio) following the

official close of trading on the NYSE on [ 1, 2020 based on the daily VWAPs of Ecolab common stock and Apergy common stock on [ 1,
2020, [ 1, 2020, and [ 1, 2020. The table also shows the effects of a 10% increase or decrease in either or both the calculated per-share value
of Ecolab common stock and the calculated per-share value of ChampionX common stock based on changes relative to the values as of [ 1, 2020.

Shares of ChampionX
Common Stock To Be
Received Per Share of

Calculated Per-Share Ecolab Common

Calculated Per- Value of ChampionX Stock Tendered and

Share Value of Common Stock Accepted for

Ecolab Common (Before the [ 1% Exchange (the Calculated Value

Stock Discount) Exchange Ratio) Ratio
Ecolab Common Stock Apergy C Stock (A) B Q) (D)
As of [ 1, 2020 As of [ 1, 2020 $ $
Down 10% Up 10% $ $
Down 10% Unchanged $ $
Down 10% Down 10% $ $
Unchanged Up 10% $ $
Unchanged Down 10% $ $
Up 10% Up 10% $ $
Up 10% Unchanged $ $
Up 10% Down 10% $ $
(A) Asof[ 1, 2020, the calculated per-share value of Ecolab common stock equals the simple arithmetic average of daily VWAPs on each of the
three most recent prior trading dates ($[ 1, $[ Jand $[ ).

(B) Asof[ ], 2020, the calculated per-share value of ChampionX common stock equals the simple arithmetic average of daily Apergy VWAPs

on each of the three most recent prior trading dates ($[ 1, $[ Jand $[ ).

(C) Equal to (i) the amount calculated as [A / (B*(1-[ 1%))] or (ii) the upper limit, whichever is less.

(D) The calculated value ratio equals (i) the calculated per-share value of ChampionX common stock (B) multiplied by the exchange ratio (C), divided
by (ii) the calculated per-share value of Ecolab common stock (A), rounded to three decimal places.

For example, if the calculated per-share value of Ecolab common stock was $[ ] (the highest closing price for Ecolab common stock on the NYSE
during the three-month period prior to commencement of this Exchange Offer) and the calculated per-share value of ChampionX common stock was

$[ ] (the lowest closing price for Apergy common stock on the NYSE during that three-month period), the value of ChampionX common stock, based
on the Apergy common stock price, received for shares of Ecolab common stock accepted for exchange would be approximately $[ ] for each $100 of
Ecolab common stock accepted for exchange.
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Extension; Termination; Amendment

This Exchange Offer, and your withdrawal rights, will expire at [ ], New York City time, on [ ], 2020, unless this Exchange Offer is extended or
terminated. You must tender your shares of Ecolab common stock prior to this time if you want to participate in this Exchange Offer. Ecolab may
extend, terminate or amend this Exchange Offer as described in this prospectus.

Any such extension, termination or amendment will be followed as promptly as practicable by public announcement thereof by Ecolab, which, in the
case of an extension, will be made no later than 9:00 a.m., New York City time, on the next business day after the previously-scheduled expiration date.

Conditions to Consummation of This Exchange Offer

Ecolab’s obligation to exchange shares of ChampionX common stock for shares of Ecolab common stock is subject to the conditions listed under
“Exchange Offer—Conditions to Consummation of This Exchange Offer,” including the satisfaction of conditions to the Transactions and other
conditions. These conditions include:

. the absence of a market disruption event (as defined herein);
. the approval by Apergy’s stockholders of the issuance of Apergy common stock in connection with the Merger;
. the registration statement on Forms S-4 and S-1 of ChampionX having become effective under the Securities Act;

. the receipt by Ecolab of the Distribution Tax Opinion, the Merger Tax Opinion and the KPMG Tax Opinion (as defined below);
. the completion of various transaction steps (including the Contribution and receipt of the Cash Payment);

. each of the conditions to the obligation of the parties to the Merger Agreement to consummate the Merger (other than this Exchange Offer)
and effect the other transactions contemplated by the Merger Agreement having been satisfied or waived (other than those conditions that
by their nature are to be satisfied contemporaneously with the Distribution and/or the Merger); and

. other customary conditions.

For a description of the material conditions precedent to the Transactions, see “The Transaction Agreements—The Merger Agreement—Conditions to
the Merger” and “The Transaction Agreements—The Separation Agreement—Conditions to the Distribution.”

Ecolab may waive any of the conditions to this Exchange Offer prior to the expiration of this Exchange Offer. ChampionX has no right to waive any of
the conditions to this Exchange Offer. Apergy has no right to waive any of the conditions to this Exchange Offer (however, Apergy does have the right
to waive certain conditions relating to the Merger).

Proration; Tenders for Exchange by Holders of Fewer than 100 Shares of Ecolab Common Stock

If, upon the expiration of this Exchange Offer, Ecolab stockholders have validly tendered more shares of Ecolab common stock than Ecolab is able to
accept for exchange (taking into account the exchange ratio and the total number of shares of ChampionX common stock being exchanged by Ecolab in
this Exchange Offer), Ecolab will accept for exchange the shares of Ecolab common stock validly tendered and not properly withdrawn by each
tendering stockholder on a pro rata basis, based on the proportion that the total number of shares of Ecolab common stock to be accepted for exchange
bears to the total number of shares of Ecolab common stock validly tendered and not properly withdrawn (rounded to the nearest whole number of
shares of Ecolab common stock, and subject to any adjustment necessary to ensure the exchange of all shares of ChampionX common stock owned by
Ecolab), except for tenders of odd lots, as described below.
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Ecolab will announce the preliminary proration factor for this Exchange Offer at [ ] and separately by press release promptly after the expiration of
this Exchange Offer. Upon determining the number of shares of Ecolab common stock validly tendered for exchange and not properly withdrawn,
Ecolab will announce the final results of this Exchange Offer, including the final proration factor for this Exchange Offer.

Beneficial holders (other than participants in any of the Ecolab Savings Plans) of less than 100 shares of Ecolab common stock who validly tender all of
their shares may elect not to be subject to proration by completing the section in the applicable letter of transmittal entitled “Proration / Odd-Lot.” If
your odd-lot shares are held by a broker for your account, you can contact the broker and request this preferential treatment. All of your odd-lot shares
will be accepted for exchange without proration if Ecolab completes this Exchange Offer.

Fractional Shares

Fractional shares of ChampionX common stock will be issued in the Distribution. ChampionX common stock (including the fractional shares) will be
held by the Exchange Offer agent for the benefit of Ecolab stockholders whose shares of Ecolab common stock are accepted for exchange in this
Exchange Offer and, if this Exchange Offer is completed but not fully subscribed, for distribution in the clean-up spin-off. If this Exchange Offer is
terminated by Ecolab without the exchange of shares (but the conditions to consummation of the Transactions have otherwise been satisfied), Ecolab
intends to distribute all shares (including the fractional shares) of ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab
common stock, with a record date to be announced by Ecolab. In the Merger, no fractional shares of Apergy common stock will be delivered to holders
of shares of ChampionX common stock. Instead, holders of shares of ChampionX common stock who would otherwise be entitled to receive a fractional
share of Apergy common stock will receive in cash the dollar amount (rounded to the nearest whole cent) determined by multiplying such fraction by
the closing price of Apergy common stock on the NYSE on the last business day prior to the effective time of the Merger. The amount received by such
holders of shares of ChampionX common stock will be net of any required withholding taxes.

Holders who are tendering shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) allocated to their Ecolab Savings
Plans accounts should refer to the special instructions provided to them by or on behalf of their applicable plan administrator for information that is
specific to the Ecolab Savings Plans.

Procedures for Tendering
For you to validly tender your shares of Ecolab common stock pursuant to this Exchange Offer, prior to the expiration of this Exchange Offer:

. If you hold certificates representing shares of Ecolab common stock, you must deliver to the Exchange Offer agent at the applicable
address provided on the back cover of this prospectus, a properly completed and duly executed letter of transmittal, along with any
required signature guarantees and any other required documents and the certificates representing the shares of Ecolab common stock
validly tendered.

. If you hold DRS shares of Ecolab common stock, you must deliver to the Exchange Offer agent pursuant to one of the methods set forth in
the letter of transmittal, a properly completed and duly executed letter of transmittal, along with any required signature guarantees and any
other required documents. Since certificates are not issued for DRS shares, you do not need to deliver any certificates representing those
shares to the Exchange Offer agent.

. If you hold shares of Ecolab common stock through a bank, broker or other nominee, you should receive instructions from your broker on
how to participate in this Exchange Offer. In this situation, do not complete a letter of transmittal to tender your Ecolab common stock.
Please contact your broker directly if you have not yet received instructions. Some financial institutions may also effect tenders by book-
entry transfer through The Depository Trust Company.
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. Participants in the Ecolab Savings Plans should follow the special instructions that are being sent to them by or on behalf of their
applicable plan administrator. Such participants should not use the letter of transmittal to direct the tender of shares of Ecolab common
stock (or units in respect of shares of Ecolab common stock) held in these plans, but should instead use the Exchange Offer election form
provided to them by or on behalf of their plan administrator. Such participants may direct the applicable plan trustee to tender all, some or
none of the shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) allocated to their Ecolab Savings Plans
accounts, subject to any limitations set forth in the special instructions provided to them, by the deadline specified in the special
instructions sent by or on behalf of the applicable plan administrator.

Delivery of ChampionX Common Stock

Upon consummation of this Exchange Offer, Ecolab will deliver to the Exchange Offer agent a book-entry authorization representing (a) all of the
shares of ChampionX common stock being exchanged in this Exchange Offer, with instructions to hold the shares of ChampionX common stock as
agent for the holders of shares of Ecolab common stock validly tendered and not properly withdrawn in this Exchange Offer whose shares are accepted
in this Exchange Offer and (b) in the case of a clean-up spin-off, if any, Ecolab stockholders whose shares of Ecolab common stock remain outstanding
after the consummation of this Exchange Offer. Shares of Apergy common stock will be delivered following the effectiveness of the Merger, pursuant to
the procedures determined by the Exchange Offer agent. See “Exchange Offer—Terms of This Exchange Offer—Exchange of Shares of Ecolab
Common Stock.”

Withdrawal Rights

Shares of Ecolab common stock validly tendered pursuant to this Exchange Offer may be withdrawn at any time before [ ], New York City time, on
the expiration date by following the procedures described herein. If you change your mind again, you may re-tender your Ecolab common stock by
again following the procedures for this Exchange Offer prior to the expiration of this Exchange Offer.

If you hold shares of Ecolab common stock (or units in respect of shares of Ecolab common stock) through the Ecolab Savings Plans, you will be
provided with special instructions by or on behalf of your plan administrator on how to withdraw your shares (or units in respect of shares) and you must
deliver any required information in a timely manner in order for the tabulator for the Ecolab Savings Plans to withdraw your election to exchange from
the final tabulation. The deadline will be specified in the special instructions provided to you (or, if this Exchange Offer is extended, any new
withdrawal deadline established by the plan administrator).

No Appraisal Rights

No appraisal rights are available to holders of Ecolab common stock in connection with this Exchange Offer or any clean-up spin-off (in the event this
Exchange Offer is not fully subscribed) of shares of ChampionX common stock. If this Exchange Offer were to be terminated by Ecolab without the
exchange of shares (but the conditions to consummation of the Transactions have otherwise been satisfied), no appraisal rights would be available to
holders of Ecolab common stock in the spin-off of shares of ChampionX common stock.

Distribution of ChampionX Common Stock Remaining After This Exchange Offer

In the event this Exchange Offer is not fully subscribed, all shares of ChampionX common stock owned by Ecolab that are not exchanged in this
Exchange Offer will be distributed in the clean-up spin-off to holders of Ecolab common stock whose shares of Ecolab common stock remain
outstanding after the consummation of this Exchange Offer. The record date for the clean-up spin-off, if any, will be announced by Ecolab. Any Ecolab
stockholder who validly tenders (and does not properly withdraw) shares of Ecolab common stock that are accepted in this Exchange Offer will with
respect to such shares waive their rights to receive, and forfeit any rights to, shares of ChampionX common stock distributed in the clean-up spin-off.
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If this Exchange Offer is consummated, the Exchange Offer agent will calculate the exact number of shares of ChampionX common stock not
exchanged in this Exchange Offer to be distributed in the clean-up spin-off, and that number of shares of ChampionX common stock will be held as
agent for holders of Ecolab common stock entitled thereto.

If this Exchange Offer is terminated by Ecolab without the exchange of shares, but the conditions to consummation of the Transactions have otherwise
been satisfied, Ecolab intends to distribute all shares of ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab common
stock, with a record date to be announced by Ecolab.

Legal Limitations; Certain Matters Relating to Non-U.S. Jurisdictions

This prospectus is not an offer to buy, sell or exchange and it is not a solicitation of an offer to buy, sell or exchange any shares of ChampionX common
stock, shares of Ecolab common stock or shares of Apergy common stock in any jurisdiction in which the offer, sale or exchange is not permitted. After
the consummation of this Exchange Offer and prior to the Merger, it will not be possible to trade the ChampionX common stock. Countries outside the
United States generally have their own legal requirements that govern securities offerings made to persons resident in those countries and often impose
stringent requirements about the form and content of offers made to the general public. None of Ecolab, Apergy or ChampionX has taken any action
under non-U.S. regulations to facilitate a public offer to exchange the shares of Ecolab common stock, Apergy common stock or ChampionX common
stock outside the United States. Accordingly, the ability of any non-U.S. person to tender shares of Ecolab common stock in this Exchange Offer will
depend on whether there is an exemption available under the laws of such person’s home country that would permit the person to participate in this
Exchange Offer without the need for Ecolab, Apergy or ChampionX to take any action to facilitate a public offering in that country or otherwise. For
example, some countries exempt transactions from the rules governing public offerings if they involve persons who meet certain eligibility requirements
relating to their status as sophisticated or professional investors.

Non-U.S. stockholders should consult their advisors in considering whether they may participate in this Exchange Offer in accordance with the laws of
their home countries and, if they participate, whether there are any restrictions or limitations on transactions in the shares of Ecolab common stock,
Apergy common stock or ChampionX common stock that may apply in their home countries. None of Ecolab, Apergy or ChampionX can provide any
assurance about whether such limitations may exist. See “Exchange Offer—Certain Matters Relating to Non-U.S. Jurisdictions” for additional
information about limitations on this Exchange Offer outside the United States.

Risk Factors

In deciding whether to tender your shares of Ecolab common stock in this Exchange Offer, you should carefully consider the matters described in the
section entitled “Risk Factors,” as well as other information included in this prospectus and the other documents to which you have been referred.

Debt Financing (See “Additional Agreements Related to the Separation, the Distribution and the Merger—Apergy Credit Facility and—ChampionX
Credit Facility” beginning on page 216)

In connection with the Transactions, ChampionX will enter into a credit agreement with respect to a $537 million senior secured term loan credit facility
to finance the Cash Payment to Ecolab and otherwise pay certain expenses in connection with the Transactions. Also, in connection with the
Transactions, Apergy has entered into an amendment to its existing credit agreement to, among other things, increase its revolving commitments
thereunder by a principal amount up to $150 million.

Board of Directors and Management of Apergy After the Merger (See “The Transactions—Board of Directors and Executive Officers of Apergy
Following the Merger; Operations Following the Merger” beginning on page 183)
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After the Merger, the Apergy Board of Directors will consist of nine directors: the seven current directors on the Apergy Board of Directors and two
directors designated by Ecolab. One of the Ecolab board designees shall be appointed as a Class I director of Apergy, and the second of the Ecolab board
designees shall be appointed as a Class II director of Apergy. Each of the directors designated by Ecolab must qualify as an independent director, as such
term is defined in NYSE Rule 303A.02.

Apergy’s current President and Chief Executive Officer, Sivasankaran Somasundaram, and current Senior Vice President and Chief Financial Officer,
Jay A. Nutt, will continue in their roles. Deric Bryant, current Executive Vice President & President of Ecolab’s ChampionX Business, is expected to
serve as Chief Operating Officer of the combined company. Certain members of the ChampionX management team are expected to join the Apergy
management team as well.

Interests of Certain Persons in the Transactions (See “The Transactions—Interests of Certain Persons in the Transactions” beginning on page 184)

The directors and executive officers of Ecolab and ChampionX will receive no extra or special benefit that is not shared on a pro rata basis by all other
ChampionX stockholders in connection with the Transactions, except as described herein. None of Ecolab’s or ChampionX’s directors will receive any
severance or other additional compensation as a result of the Transactions. Certain of Ecolab’s and ChampionX’s executive officers have financial
interests in the Transactions that may be different from, or in addition to, the interests of stockholders generally. As with all Ecolab stockholders, if a
director or executive officer of Ecolab or ChampionX owns shares of Ecolab common stock, such person may participate in this Exchange Offer on the
same terms as other Ecolab stockholders. As of March 9, 2020, Ecolab’s directors and executive officers beneficially owned approximately 1.22% of the
outstanding shares of Ecolab common stock. All of ChampionX’s outstanding common stock is currently owned directly by Ecolab.

Certain of Apergy’s executive officers have financial interests in the Transactions that may be different from, or in addition to, the interests of Apergy’s
stockholders generally. The members of the Apergy Board of Directors were aware of and considered these interests, among other matters, in reaching
the determination to approve the terms of the Transactions, including the Share Issuance and the Merger, and in recommending to Apergy’s stockholders
that they vote to approve the Share Issuance. As of April 9, 2020, Apergy’s directors and executive officers beneficially owned approximately 0.59% of
the outstanding shares of Apergy’s common stock.

Apergy’s Stockholders Meeting (See “The Transactions—Apergy’s Stockholders Meeting” on page 189)

Under the terms of the Merger Agreement, Apergy is required to call a meeting of its stockholders for the purpose of voting upon the issuance of shares
of Apergy’s common stock in the Merger as promptly as reasonably practicable following the date on which the SEC has cleared Apergy’s proxy
statement and, if required by the SEC as a condition to the mailing of Apergy’s proxy statement, the registration statement of Apergy has been declared
effective. Apergy will ask its stockholders to vote on this matter at the special meeting of Apergy stockholders by delivering Apergy’s proxy statement
to its stockholders in accordance with applicable law and its organizational documents. In accordance with NYSE Listing Rules, the DGCL, and
Apergy’s organizational documents, the approval of the Share Issuance Proposal requires the affirmative vote of the holders of a majority of the voting
power of Apergy present online or represented by proxy and entitled to vote on such matter, at a special meeting at which a quorum is present.

As of April 9, 2020, Apergy directors and executive officers and their affiliates were entitled to vote approximately 0.59% of the outstanding shares of
Apergy common stock. Apergy currently expects that all Apergy directors and executive officers will vote their shares in favor of the Share Issuance
Proposal, though none has entered into an agreement requiring them to do so.
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As of April 13, 2020, ChampionX’s directors, executive officers and their affiliates were entitled to vote less than 0.01% of the outstanding shares of
Apergy common stock. No vote of Ecolab stockholders is required in connection with the Transactions, and the only vote required with respect to
ChampionX is by Ecolab as its sole stockholder, which stockholder approval has been obtained. No directors, executive officers or affiliates of
ChampionX or Ecolab will have voting rights in connection with the Transactions with respect to their ownership of any Ecolab common stock or
ChampionX common stock.

Accounting Treatment of the Merger (See “The Transactions—Accounting Treatment of the Merger” beginning on page 190)

Accounting Standards Codification Topic 805, Business Combinations, or ASC 805, requires the use of the acquisition method of accounting for
business combinations. In applying the acquisition method, it is necessary to identify both the accounting acquiree and the accounting acquirer. In a
business combination effected through an exchange of equity interests, such as the Merger, the entity that issues the interests (Apergy in this case) is
generally the accounting acquirer; however, all pertinent facts and circumstances must be considered, including the following additional considerations:

. The composition of the governing body of the combined company: from the effective time of the Merger, the combined company will
operate under the oversight of the Board of Directors which consists of nine members (the current seven Apergy directors and two
additional members that will be nominated by Ecolab). The combined company’s Board of Directors will be headed by Apergy’s current
Chairman and will continue to be a classified board with three classes of directors until Apergy’s Annual Meeting of Stockholders held in
2022, in accordance with Apergy’s organizational documents. In 2020, two members will be up for reelection, and in 2021, four members
will be up for re-election (per the terms of the Merger Agreement, one director nominated by Ecolab will be up for re-election in 2021).

. The composition of the senior management of the combined company: Apergy expects that existing Apergy management will hold the
majority of the key executive positions including the Chief Executive Officer and the Chief Financial Officer.

Apergy’s management has determined that Apergy represents the accounting acquirer in this combination based on an analysis of the criteria outlined in
ASC 805 and the facts and circumstances specific to this transaction. As a result, Apergy will record the business combination in its financial statements
and will apply the acquisition method to account for the acquired assets and assumed liabilities of the ChampionX Business upon consummation of the
Merger. Applying the acquisition method includes recording the identifiable assets acquired and liabilities assumed at their fair values, and recording
goodwill for the excess of the purchase price over the aggregate fair value of the identifiable assets acquired and liabilities assumed.

U.S. Federal Income Tax Consequences of the Distribution and the Merger (See “U.S. Federal Income Tax Consequences of the Distribution and
the Merger” beginning on page 246)

Ecolab stockholders are generally not expected to recognize any gain or loss as a result of the Distribution or the Merger, except for any gain or loss
attributable to the receipt of cash in lieu of a fractional share of Apergy common stock pursuant to the Merger. Ecolab is generally not expected to
recognize any gain or loss as a result of the Distribution or the Merger.

Regulatory Approvals (See “The Transactions—Regulatory Approvals” beginning on page 190)

Under the HSR Act and related rules, the Merger may not be completed until the parties have filed notification and report forms with the Antitrust
Division of the U.S. Department of Justice and the United States Federal Trade Commission, and observed a specified statutory waiting period. Apergy
and Ecolab filed the requisite notification and report forms on January 3, 2020 and the parties were granted early termination of the waiting period under
the HSR Act on January 13, 2020.

Additionally, Apergy and Ecolab have agreed to seek regulatory approvals in Canada, Azerbaijan, Nigeria, Kazakhstan, Saudi Arabia, Mexico and
Russia. Approval in these jurisdictions is a condition to closing the Merger.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL INFORMATION

The following summary combined financial information of ChampionX and summary consolidated financial information of Ecolab and Apergy are
being provided to help you in your analysis of the financial aspects of the Transactions. You should read this information in conjunction with the
financial information included elsewhere and incorporated by reference into this prospectus. See “Where You Can Find Additional Information;
Incorporation by Reference,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations of ChampionX,” “Information
About the ChampionX Business,” “Information About Ecolab,” “Information About Apergy,” “Selected Historical Combined Financial Information of
ChampionX,” “Selected Historical Consolidated Financial Information of Ecolab” and “Selected Historical Condensed Consolidated Financial
Information of Apergy.”

Summary Historical Combined Financial Information of ChampionX

The summary historical combined financial information presented in the table below consists of historical combined financial information of
ChampionX as of the dates and for the periods presented. The summary historical combined financial information as of December 31, 2019 and 2018
and for the years ended December 31, 2019, 2018 and 2017 have been derived from ChampionX’s audited combined financial statements included
elsewhere in this prospectus. The summary historical combined financial information as of December 31, 2017 has been derived from ChampionX’s
audited combined financial statements that are not included or incorporated by reference in this prospectus.

The summary historical combined financial information includes costs of ChampionX’s business, which include the allocation of certain corporate
expenses from Ecolab. ChampionX believes these allocations were made on a reasonable basis. The summary historical combined financial information
may not be indicative of ChampionX’s future performance. The summary historical combined financial information should be read in conjunction with
“Selected Historical Combined Financial Information of ChampionX,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of ChampionX” and the ChampionX audited historical combined financial statements and accompanying notes included elsewhere in this
prospectus.

December 31,
(in millions) 2019 2018 2017
Year ended:
Net sales $2,332.0 $2,431.5 $2,290.0
Operating income 155.4 117.5 88.3
Net income attributable to ChampionX 133.4 102.2 167.1
EBITDA(1) 373.1 350.5 318.4
Adjusted EBITDA(1) 382.1 366.6 342.5
As of:
Total assets $4,301.1 $4,353.6 $4,519.1
Long-term debt (excluding portions due within one year) 0.3 0.1 0.1

(1) See “Management’s Discussion and Analysis of Financial Condition and Results of Operations of ChampionX—Non-GAAP Financial Measures”
elsewhere in this prospectus for additional information on ChampionX’s use of non-GAAP measures. EBITDA and adjusted EBITDA are non-
GAAP financial measures. EBITDA is defined as net income including noncontrolling interest excluding income tax expense (benefit), interest
(income) expense, net, depreciation and amortization. Adjusted EBITDA is defined as EBITDA excluding special (gains) and charges, net. A
reconciliation of EBITDA and adjusted EBITDA to their most comparable GAAP measure for the periods presented above is as follows:
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(in millions)

Net income including noncontrolling interest
Income tax expense (benefit)

Interest (income) expense, net

Depreciation

Amortization

EBITDA

Special (gains) and charges, net

Adjusted EBITDA

(©)
(b)
©

Summary Historical Consolidated Financial Information of Ecolab

Year Ended December 31,
2019(a) 2018(b) 2017
$141.1 $103.7 $169.3
31.2 35.5 (61.9)
(0.9) — —
88.4 88.0 87.6
113.3 123.3 123.4
373.1 350.5 318.4
9.0 16.1 24.1
$382.1  $366.6 $342.5

Special (gains) and charges, net, in the year ended December 31, 2019 included net restructuring charges of $18.0 million, a gain of $9.5 million
for costs recovered from a dispute related to a contract terminated in 2017 and other charges of $0.5 million.
Special (gains) and charges, net, in the year ended December 31, 2018 included net restructuring charges of $14.8 million and other charges of

$1.3 million.

Special (gains) and charges, net, in the year ended December 31, 2017 included a fixed asset impairment of $16.0 million, a contract termination
charge of $11.1 million, net restructuring charges of $6.6 million, a gain of $8.7 million from U.S. dollar cash recoveries of intercompany
receivables written off when Venezuelan subsidiaries were deconsolidated and other gains of $0.9 million.

The following table presents the summary historical consolidated financial information of Ecolab. The summary historical consolidated financial
information of Ecolab for the years ended December 31, 2019, 2018 and 2017, and as of December 31, 2019 and 2018 have been derived from Ecolab’s
audited consolidated financial statements and related notes contained in the Annual Report on Form 10-K for the year ended December 31, 2019, which
is incorporated by reference in this prospectus. The summary historical consolidated financial information as of December 31, 2017 has been derived
from Ecolab’s audited consolidated financial statements that are not included and not incorporated by reference in this prospectus. The summary
historical consolidated financial information presented below should be read in conjunction with the audited financial statements and the accompanying
notes and the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” section contained in Ecolab’s annual report on
Form 10-K for the year ended December 31, 2019, which is incorporated by reference into this prospectus. For more information, see the section
entitled “Where You Can Find Additional Information; Incorporation by Reference.”

(in millions, except per share amounts)
Year ended:

Net sales
Operating income
Net income attributable to Ecolab
Basic earnings per share
Diluted earnings per share, as reported (U.S. GAAP)
Cash dividends declared per common share
Diluted earnings per share, as reported (U.S. GAAP)
Adjustments:
Special (gains) and charges
Discrete tax expense (benefits)
Adjusted diluted earnings per share (Non-GAAP)

As of:

Total assets
Long-term debt (excluding portions due within one year)

December 31,

2019(1) 2018(2) 2017(3)
$14906.3  $14,668.2 $ 13,8359
2,013.8 1,947.0 1,950.1
1,558.9 1,429.1 1,504.6
5.41 4.95 5.20
5.33 4.88 5.12
1.85 1.69 1.52
$ 533 $ 488 $ 512
0.69 0.35 0.19
(0.20) 0.02 (0.63)
$ 58 $ 525 $ 468
$20,869.1  $20,074.5 $ 19,963.5
5,973.5 6,301.6 6,758.3
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Special (gains) and charges for 2019 include the following charges net of tax, net restructuring charges of $106.6 million, ChampionX separation
charges of $71.5 million, acquisition and integration charges of $9.9 million and litigation and other charges of $7.5 million.

Discrete tax expense (benefits) for 2019 include benefits associated with stock compensation excess tax benefits of $43.1 million, favorable
adjustments to the estimate for U.S. tax reform one-time repatriation tax benefit of $3.1 million and other tax net benefits of $12.5 million.

Special (gains) and charges for 2018 include the following charges, net of tax: a commitment to the Ecolab Foundation of $18.9 million, net
restructuring charges of $77.2 million, acquisition and integration of $5.7 million and litigation and other charges of $1.0 million.

Discrete tax expense (benefits) for 2018 include adjustments to the estimate for U.S. tax reform one-time repatriation tax expense of

$66.0 million, benefits associated with stock compensation excess tax benefits of $28.1 million, a favorable adjustment related to changes in
estimates and an Internal Revenue Service approved method change in the filed U.S. federal tax return of $39.9 million and other tax expense of
$6.7 million.

Special (gains) and charges for 2017 include the following charges, net of tax: acquisition and integration charges of $18.5 million, net
restructuring charges of $32.4 million, charges related to a vendor contract termination in Ecolab’s Global Energy segment of $14.4 million and
charges on extinguished debt of $13.6 million. Gains, net of tax, include gain on the sale of Ecolab’s Equipment Care business of $12.4 million,
tax benefits on the repatriation of cash to the U.S. of $7.8 million and a net gain of $2.7 million from other activity.

Discrete tax expense (benefits) for 2017 include a net benefit of $158.9 million for repricing of U.S. deferred tax positions to the U.S. tax reform
rate, offset by a one-time repatriation tax on foreign earnings and stock compensation excess tax benefits of $39.6 million. Expenses include
recognizing adjustments from filing the 2016 U.S. federal income tax return and release of uncertain tax positions totaling $14.3 million.

Summary Historical Consolidated Financial Information of Apergy

The summary historical consolidated financial information of Apergy for the years ended December 31, 2019, 2018 and 2017, and as of December 31,
2019 and 2018 have been derived from Apergy’s audited consolidated financial statements and related notes contained in the Annual Report on

Form 10-K for the year ended December 31, 2019, which is incorporated by reference in this prospectus. The summary historical consolidated financial
information as of December 31, 2017 has been derived from Apergy’s audited consolidated financial statements that are not included or incorporated by
reference in this prospectus. The information set forth below is only a summary and is not necessarily indicative of the results of future operations of
Apergy or the combined company, and you should read the following information together with Apergy’s audited consolidated financial statements, the
related notes and the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained in Apergy’s
Annual Report on Form 10-K for the year ended December 31, 2019, which is incorporated by reference in this prospectus. For more information, see
“Where You Can Find Additional Information; Incorporation by Reference” beginning on page 257 of this prospectus.

Years Ended December 31,

(in thousands, except per share data) 2019 2018 2017
Statements of Income
Total revenue $ 1,131,251 $ 1,218,156 $ 1,010,466
Income before income taxes 59,186 121,353 88,355
Net income attributable to Apergy 52,164 92,737 109,589
Earnings per share attributable to Apergy:
Basic $ 067 $ 1.20 $ 1.42
Diluted $ 0.67 $ 1.19 % 1.41
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As of December 31,

(in thousands) 2019 2018 2017
Balance Sheets
Total assets $ 1,922,825 $ 1,973,116 $ 1,906,408
Long-term debt 559,821 663,207 5,806
Total equity 1,036,214 975,983 1,635,509

Summary Unaudited Pro Forma Condensed Consolidated Financial Information of Ecolab

The summary unaudited pro forma condensed consolidated financial information of Ecolab has been prepared to reflect the Transactions as described in
“Unaudited Pro Forma Condensed Consolidated Financial Statements of Ecolab.” The summary unaudited pro forma condensed consolidated financial
information as of December 31, 2019 has been prepared to reflect the Transactions as if they had occurred on December 31, 2019. The summary
unaudited pro forma condensed consolidated financial information for the year ended December 31, 2019 has been prepared to reflect the Transactions
as if they had occurred on January 1, 2019.

The summary unaudited pro forma condensed consolidated financial information of Ecolab should be read in conjunction with “Selected Historical
Combined Financial Information of ChampionX,” “Selected Historical Consolidated Financial Information of Ecolab,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of ChampionX,” “Unaudited Pro Forma Condensed Consolidated Financial Statements of
Ecolab,” the ChampionX historical audited combined financial statements and accompanying notes, and the Ecolab historical audited consolidated
financial statements, accompanying notes, and management’s discussion and analysis of financial condition and results of operations, included
elsewhere in or incorporated by reference in this prospectus. The summary unaudited pro forma condensed consolidated financial information of Ecolab
does not purport to represent what the actual results of operations or the financial position of Ecolab would have been had the Transactions occurred on
the dates assumed, nor is it indicative of the future results of operations or financial position of Ecolab.

December 31, 2019

(in millions, except per share amounts) Historical Adjustments Pro Forma
Year ended:
Net sales $14,906.3 $ (2,342.5) $12,563.8
Operating income 2,013.8 (167.7) 1,846.1
Net income attributable to Ecolab 1,558.9 (132.5) 1,426.4
Basic earnings per share 5.41 (0.36) 5.05
Diluted earnings per share, as reported (U.S. GAAP) 5.33 (0.36) 4.97
Adjusted diluted earnings per share (non-GAAP)(1) 5.82 (0.62) 5.20
As of:
Total assets $20,869.1 $ (3,866.2) $17,002.9
Long-term debt (excluding portions due within one year) 5,973.5 0.3) 5,973.2

(1) Please read “Non-GAAP Pro Forma Information” elsewhere in this prospectus for a reconciliation of this non-GAAP measure to its most closely-
related GAAP measure. For further information on Ecolab’s use of non-GAAP financial measures, please read the “—Non-GAAP Financial
Measures” section of “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained in Ecolab’s Annual
Report on Form 10-K for the year ended December 31, 2019, which is incorporated by reference in this prospectus.
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Summary Unaudited Pro Forma Combined Financial Information of Apergy

The summary unaudited pro forma combined financial information of Apergy has been prepared by Apergy to reflect the Transactions described in the
“Unaudited Pro Forma Condensed Combined Financial Statements of Apergy.” The summary unaudited pro forma combined balance sheet as of
December 31, 2019 has been prepared to reflect the Transactions as if they had occurred on December 31, 2019. The summary unaudited pro forma
combined statement of income for the year ended December 31, 2019 has been prepared to reflect the Transactions as if they had occurred on January 1,
2019.

The summary historical combined financial information includes costs of ChampionX’s business, which include the allocation of certain corporate
expenses from Ecolab. ChampionX believes these allocations were made on a reasonable basis. The summary unaudited pro forma combined financial
information of Apergy should be read in conjunction with “Selected Historical Combined Financial Information of ChampionX,” “Selected Historical
Consolidated Financial Information of Apergy,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations of
ChampionX,” “Unaudited Pro Forma Condensed Combined Financial Statements of Apergy,” the ChampionX historical combined financial statements
and accompanying notes and the Apergy historical consolidated financial statements, accompanying notes, and management’s discussion and analysis of
financial condition and results of operations, included elsewhere in or incorporated by reference in this prospectus. The summary unaudited pro forma
combined financial information does not purport to represent what the actual results of operations or the financial position of the combined company
would have been had the Transactions occurred on the dates assumed, nor are they indicative of future results of operations or financial position of the
combined company.

Year Ended

(in thousands, except per share data) December 31, 2019
Pro Forma Combined Statements of Income:
Total revenues $ 3,456,354
Cost of goods and services 2,434,074
Gross profit 1,022,280
Income before income taxes 326,761
Provision for income taxes 60,438
Net income 266,323
Net income attributable to stockholders 258,107
Earnings per share attributable to stockholders

Basic $ 1.26

Diluted $ 1.26
Weighted-average shares outstanding

Basic 205,023

Diluted 205,220

As of

(in thousands) December 31, 2019
Pro Forma Condensed Combined Balance Sheet:
Cash and equivalents $ 80,290
Total assets 4,145,067
Long-term debt 1,096,821
Total liabilities 1,980,077
Noncontrolling interests 6,064
Total equity 2,164,990

Summary Historical and Pro Forma Per Share Information

The following tables set forth certain historical and pro forma per share information for Ecolab and Apergy. The Ecolab historical information has been
derived from and should be read together with Ecolab’s audited
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consolidated financial statements and accompanying notes contained in Ecolab’s Annual Report on Form 10-K for the year ended December 31, 2019,
which is incorporated by reference into this prospectus. The Apergy historical information has been derived from and should be read together with
Apergy’s audited consolidated financial statements and accompanying notes contained in Apergy’s Annual Report on Form 10-K for the year ended
December 31, 2019, which is incorporated by reference into this prospectus. Ecolab’s pro forma information has been derived from the “Unaudited Pro
Forma Condensed Consolidated Financial Statements of Ecolab” included elsewhere in this prospectus. Apergy’s pro forma information has been
derived from the “Unaudited Pro Forma Condensed Combined Financial Statements of Apergy” included elsewhere in this prospectus.

Ecolab, Apergy and ChampionX may have performed differently had the Transactions occurred prior to the period or as of the date presented. The pro
forma per share information does not purport to represent what the actual results of operations or the financial position would have been had the
Transactions occurred on the dates assumed, nor is it indicative of the future results of operations or financial position of Ecolab, Apergy and
ChampionX following the Transactions.

Ecolab
As of and for the Year Ended
December 31, 2019
(in millions, except per share amounts) Historical Pro Forma
Earnings attributable to Ecolab per common share
Basic $ 5.41 $ 5.05
Diluted $ 5.33 $ 4.97
Weighted-average common shares outstanding
Basic 288.1 282.4
Diluted 292.5 286.8
Book value per share of common stock $ 30.26 $ 19.56
Cash dividends declared per share of common stock $ 1.85 $ 1.85
Apergy

As of and for the Year Ended
December 31, 2019

(in millions, except per share amounts) Historical Pro Forma
Earnings attributable to Apergy per common share
Basic $ 0.67 $ 1.26
Diluted $ 0.67 $ 1.26
Weighted-average common shares outstanding
Basic 77.4 205.0
Diluted 77.6 205.2
Book value per share of common stock $ 13.38 $ 10.56
Cash dividends declared per share of common stock $ — $ —

The unaudited pro forma per share information assumes that the Transactions are effected through a fully subscribed exchange offer with approximately
5.7 million shares of Ecolab common stock tendered and exchanged for approximately 122.6 million shares of ChampionX common stock, reflecting an
assumed exchange ratio of 21.4886 shares of ChampionX common stock for each share of Ecolab common stock
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exchanged. Such exchange ratio has been determined by applying an indicative assumed discount of 10% and dividing the closing price of Ecolab’s
common stock of $179.86 per share as of April 9, 2020 by 90% of the closing price of Apergy common stock of $9.30 per share as of April 9, 2020.
Note the actual exchange ratio of Ecolab common stock to ChampionX common stock will be based on a calculated VWAP upon the terms and
conditions disclosed elsewhere in this prospectus. The range of equivalent pro forma per share information as of and for the year ended December 31,
2019 shown below is calculated by multiplying the Apergy pro forma per share amounts by the exchange ratio based on varying exchange outcomes of
ChampionX common stock for each share of Ecolab common stock tendered in this Exchange Offer.

Ecolab Common Stock
As of April 9, 2020
Down 10%

Down 10%

Down 10%
Unchanged
Unchanged

Up 10%

Up 10%

Up 10%

Comparison of Market Prices

Apergy Common Stock

As of April 9, 2020
Up 10%
Unchanged

Down 10%

Up 10%

Down 10%

Up 10%
Unchanged

Down 10%

Exchange Ratio

21.4886
17.5816
19.3398
21.4886
19.5351
23.8763
21.4886
23.6375
26.2639

Calculated
basic earnings
per common
share

27.05
22.13
24.35
27.05
24.59
30.06
27.05
29.76
33.06

AR R e IR

Calculated Calculated
diluted book value per
earnings per share of
C share [ stock
$ 27.03 $ 226.83
$ 2211 $ 185.59
$ 2432 $ 204.15
$ 27.03 $ 226.83
$ 2457 $ 206.21
$ 30.03 $ 252.03
$ 27.03 $ 226.83
$ 29.73 $ 24951
$ 33.03 $ 277.24

Cash dividends
declared per
share of
common stock

B A S A AR e AR ]

The following table sets forth the closing sale price per share of Ecolab common stock and Apergy common stock as reported on the NYSE as of
December 18, 2019, the last trading day prior to the public announcement of the Transactions. Market price data for ChampionX common stock has not
been presented because ChampionX is a wholly owned subsidiary of Ecolab, and shares of ChampionX common stock do not trade separately from

shares of Ecolab c

ommon stock.

December 18, 2019
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RISK FACTORS

You should carefully consider the following risk factors, together with the other information contained or incorporated by reference in this prospectus,
including the factors discussed in Part I, Item 1A—Risk Factors, in Apergy’s Annual Report on Form 10-K for the year ended December 31, 2019. The
risks described below are not the only risks relating to the Separation, the Distribution, the Merger and this Exchange Offer or that Apergy currently
faces or the combined company will face after the consummation of the Transactions. Additional risks and uncertainties not currently known or that are
currently expected to be immaterial may also materially and adversely affect Apergy’s or the combined company’s business, financial condition or
results of operations or the price of Apergy common stock following the consummation of the Transactions.

If any of the following risks and uncertainties develops into actual events, these events could have a material adverse effect on Apergy’s or the combined
company’s business, financial condition or results of operations after the Transactions. In addition, past financial performance may not be a reliable
indicator of future performance, and historical trends should not be used to anticipate results or trends in future periods.

Risks Related to the Transactions
Apergy may not realize the anticipated cost synergies and growth opportunities from the Transactions.

Apergy expects that it will realize cost synergies, growth opportunities and other financial and operating benefits as a result of the Transactions.
Apergy’s success in realizing these benefits, and the timing of their realization, depends on the successful integration of the business operations of the
ChampionX Business with Apergy. Even if Apergy is able to integrate the ChampionX Business successfully, Apergy cannot predict with certainty if or
when these cost synergies, growth opportunities and benefits will occur, or the extent to which they will actually be achieved. For example, the benefits
from the Transactions may be offset by costs incurred in integrating the companies or in otherwise consummating the Transactions. Realization of any
benefits and synergies could be affected by the factors described in other risk factors and a number of factors beyond Apergy’s control, including,
without limitation, general economic conditions, further consolidation in the industry in which Apergy operates, increased operating costs and regulatory
developments.

The integration of the ChampionX Business with Apergy following the Transactions may present significant challenges.

There is a significant degree of difficulty inherent in the process of integrating the ChampionX Business with Apergy. These difficulties include:

. the integration of the ChampionX Business with Apergy’s current businesses while carrying on the ongoing operations of all businesses;
. managing a significantly larger company than before the consummation of the Transactions;

. coordinating geographically separate organizations;

. integrating the business cultures of each of the ChampionX Business and Apergy, which may prove to be incompatible;

. creating uniform standards, controls, procedures, policies and information systems and controlling the costs associated with such matters;
. ability to ensure the effectiveness of internal control over financial reporting;

. integrating certain information technology, purchasing, accounting, finance, sales, billing, human resources, payroll and regulatory

compliance systems; and

. the potential difficulty in retaining key officers and personnel of Apergy and ChampionX.
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The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of the ChampionX Business or Apergy’s
business. Members of Apergy’s or the ChampionX Business’ senior management may be required to devote considerable amounts of time to this
integration process, which will decrease the time they will have to manage Apergy or the ChampionX Business, serve the existing Apergy business or
the ChampionX Business, or develop new products or strategies. If Apergy’s or the ChampionX Business’ senior management is not able to effectively
manage the integration process, or if any significant business activities are interrupted as a result of the integration process, the business of Apergy or
the ChampionX Business could suffer.

Apergy’s successful or cost-effective integration of the ChampionX Business cannot be assured. The failure to do so could have a material adverse effect
on Apergy’s business, financial condition or results of operations after the Transactions.

Apergy and Ecolab may fail to obtain the required regulatory approvals in connection with the Merger in a timely fashion, if at all, or regulators
may impose burdensome conditions.

Apergy and Ecolab are subject to certain antitrust and competition laws, and the proposed Merger is subject to review and approval by regulators under
those laws. Although Apergy and Ecolab have agreed to use reasonable best efforts to obtain the requisite approvals, there can be no assurance that these
regulatory approvals will be obtained. Failure to obtain these regulatory approvals could adversely affect Apergy’s ability to operate its business after the
Transactions or jeopardize the consummation of the Transactions themselves.

For example, the requirement to receive certain regulatory approvals before the consummation of the Transactions could delay the completion of the
Transactions if, for example, one or more government agencies request additional information from the parties in order to facilitate their review of the
Transactions. Any delay in the completion of the Transactions could diminish the anticipated benefits of the Transactions or result in additional
transaction costs, loss of revenue or other effects associated with uncertainty about the Transactions. In addition, these governmental entities may
attempt to condition their approval of the Transactions on the imposition of conditions, terms, obligations or restrictions that could have a material
adverse effect on the Transactions themselves or Apergy’s business after the Transactions, including, but not limited to, Apergy’s operating results or the
value of its common stock. If Apergy agrees to any material conditions, terms, obligations or restrictions in order to obtain any approvals required to
complete the Transactions, the business, financial condition or results of operations of the combined company may be adversely affected.

Failure to complete the Transactions could adversely impact the market price of Apergy common stock as well as its business and operating results.

The consummation of the Transactions is subject to numerous conditions, including without limitation: (i) the Distribution having taken place in
accordance with the Separation Agreement; (ii) the effectiveness of Apergy’s registration statement registering Apergy common stock to be issued
pursuant to the Merger Agreement, and any other registration statement required in connection with the Transactions; (iii) approval of the Share
Issuance by the requisite vote of Apergy’s stockholders; (iv) obtaining antitrust or competition law regulatory approvals in certain jurisdictions; and

(v) receipt by Ecolab of each of the Distribution Tax Opinion, the Merger Tax Opinion and the KPMG Tax Opinion with respect to certain aspects of the
Transactions. See “The Transaction Agreements—The Merger Agreement—Conditions to the Merger.” There is no assurance that these conditions will
be met and that the Transactions will be consummated.

If the Transactions are not completed for any reason, the price of Apergy common stock may decline to the extent that the market price of Apergy
common stock reflects positive market assumptions that the Transactions will be completed and the related benefits will be realized. Apergy and Ecolab
have expended and will continue to expend significant management time and resources and have incurred and will continue to incur significant expenses
due to legal, advisory, printing and financial services fees related to the Transactions. These expenses

41



Table of Contents
Index to Financial Statements

must be paid regardless of whether the Transactions are consummated. Even if the Transactions are completed, any delay in the completion of the
Transactions could diminish the anticipated benefits of the Transactions or result in additional transaction expenses, loss of revenue or other effects
associated with uncertainty about the Transactions. If the Transactions are not consummated because the Merger Agreement is terminated, Apergy may
be required under certain circumstances to pay Ecolab a termination fee of $89.8 million or may under other circumstances be required to reimburse
Ecolab for expenses in connection with the Transactions in an amount equal to $25 million.

The pendency of the Merger could have an adverse effect on Apergy’s stock price, business, financial condition, results of operations or business
prospects.

The announcement and pendency of the Merger could disrupt Apergy’s business in negative ways. For example, customers and other third-party
business partners of Apergy or the ChampionX Business may seek to terminate and/or renegotiate their relationships with Apergy or ChampionX as a
result of the Merger, whether pursuant to the terms of their existing agreements with Apergy and/or ChampionX or otherwise. In addition, current and
prospective employees of Apergy and the ChampionX Business may experience uncertainty regarding their future roles with the combined company,
which might adversely affect Apergy’s ability to retain, recruit and motivate key personnel. Should they occur, any of these events could adversely affect
the stock price of, or harm the financial condition, results of operations or business prospects of, Apergy.

Apergy will incur significant costs related to the Transactions that could have a material adverse effect on its liquidity, cash flows and operating
results.

Apergy expects to incur significant one-time costs in connection with the Transactions. These costs have been, and will continue to be, substantial and,
in many cases, will be borne by Apergy whether or not the Merger is completed. A substantial majority of these one-time costs will be transaction-
related fees and expenses and include, among others, fees paid to financial, legal, accounting and other professional fees and transition and pre-Merger
integration planning-related expenses. While Apergy expects to be able to fund these one-time costs using cash from operations and borrowings under
existing and anticipated credit sources, these costs will negatively impact Apergy’s liquidity, cash flows and results of operations in the periods in which
they are incurred.

The Transactions may discourage other companies from trying to acquire Apergy before or for a period of time following completion of the
Transactions.

Certain provisions in the Merger Agreement prohibit Apergy from soliciting any acquisition proposal during the pendency of the Merger. In addition,
the Merger Agreement obligates Apergy to pay Ecolab a termination fee in certain circumstances. Apergy’s financial condition will be adversely
affected as a result of the payment of the termination fee in certain circumstances involving alternative acquisition proposals, which might deter third
parties from proposing alternative acquisition proposals, including acquisition proposals that might result in greater value to Apergy stockholders than
the Transactions. In addition, certain provisions of the Tax Matters Agreement, which are intended to preserve the intended tax treatment of certain
aspects of the Separation and the Distribution for U.S. federal income tax purposes, may discourage acquisition proposals for a period of time following
the Transactions. Apergy currently expects to issue approximately 127.6 million shares of its common stock in connection with the Merger. See “The
Transaction Agreements—The Merger Agreement—Merger Consideration.” Because Apergy will be a significantly larger company and have
significantly more shares of common stock outstanding after the consummation of the Transactions, an acquisition of Apergy may become more
expensive. As a result, some companies may not seek to acquire Apergy.

The Distribution could result in significant tax liability, and Apergy may be obligated to indemnify Ecolab for any such tax liability imposed on
Ecolab.

The consummation of the Distribution is conditioned on Ecolab’s receipt of the Distribution Tax Opinion, which will provide that (among other things)
the Contribution and Distribution, taken together, will qualify as a
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transaction described in Sections 355 and 368(a)(1)(D) of the Code, and an opinion from KPMG LLP, which we refer to as KPMG, that will address the
tax treatment of certain aspects of the Transactions, which opinion we refer to as the KPMG Tax Opinion. If the Contribution and Distribution, taken
together, so qualify, then (i) Ecolab stockholders will generally not recognize any gain or loss for U.S. federal income tax purposes as a result of the
Distribution, and (ii) except for taxable income or gain possibly arising as a result of certain internal restructuring transactions undertaken in the
Separation and with respect to any “intercompany transaction” required to be taken into account by Ecolab under the Treasury Regulations related to
consolidated federal income tax returns, Ecolab will not recognize any gain or loss. None of Ecolab, ChampionX or Apergy intends to request any ruling
from the Internal Revenue Service, which we refer to as the IRS, as to the U.S. federal income tax consequences of the Transactions. Neither the
Distribution Tax Opinion nor the KPMG Tax Opinion will be binding on the IRS (or any applicable foreign taxing authorities) or the courts, and the IRS
(or any applicable foreign taxing authorities) or the courts may not agree with the conclusions reached therein. There can be no assurance that the IRS
(or any applicable foreign taxing authorities) will not successfully assert that the Distribution, or certain internal restructuring transactions undertaken in
the Separation, are taxable transactions, and that a court will not sustain such assertion, which could result in tax being incurred by Ecolab stockholders
and/or Ecolab.

If the Contribution and Distribution, taken together, were determined not to qualify as a transaction described in Sections 355 and 368(a)(1)(D) of the
Code, for U.S. federal income tax purposes each Ecolab stockholder who receives ChampionX common stock in this Exchange Offer would generally
be treated as recognizing taxable gain or loss equal to the difference between the fair market value of the ChampionX common stock received by the
stockholder in this Exchange Offer and its tax basis in the shares of Ecolab common stock exchanged therefor, or, in certain circumstances, as receiving
a taxable distribution equal to the fair market value of the ChampionX common stock received by the stockholder in this Exchange Offer. Further, if this
Exchange Offer were not fully subscribed in such a situation and Ecolab undertook the clean-up spin-off, each Ecolab stockholder who receives
ChampionX common stock in the clean-up spin-off would generally be treated as receiving a taxable distribution equal to the fair market value of the
ChampionX common stock received by the stockholder in the clean-up spin-off.

In addition, if the Contribution and Distribution, taken together, were determined not to qualify as a transaction described in Sections 355 and 368(a)(1)
(D) of the Code, for U.S. federal income tax purposes, Ecolab would generally recognize gain with respect to the transfer of ChampionX common stock
in the Distribution if the value of ChampionX stock transferred exceeds Ecolab’s tax basis in such ChampionX stock.

Even if the Contribution and Distribution, taken together, otherwise qualify as a transaction described in Sections 355 and 368(a)(1)(D) of the Code, the
Distribution will nonetheless be taxable to Ecolab (but not to Ecolab stockholders) pursuant to Section 355(e) of the Code if one or more persons acquire
a 50% or greater interest (measured by vote or value) in the stock of Ecolab or ChampionX, directly or indirectly (including through acquisitions of the
stock of Apergy after the Merger), as part of a plan or series of related transactions that includes the Distribution. For purposes of this test, the Merger
will be treated as part of a plan that includes the Distribution, but it is expected that the Merger, standing alone, will not cause the Distribution to be
taxable to Ecolab under Section 355(e) of the Code because holders of ChampionX common stock will own more than 50% of the common stock of
Apergy following the Merger. However, if the IRS were to determine that other acquisitions of Ecolab stock, either before or after the Distribution, or
Apergy stock after the Merger, are part of a plan or series of related transactions that includes the Distribution, such determination could result in the
recognition of gain by Ecolab (but not by Ecolab stockholders) for U.S. federal income tax purposes, and the amount of taxes on such gain could be
substantial. See “U.S. Federal Income Tax Consequences of the Distribution and the Merger.”

Under the Tax Matters Agreement, ChampionX and Apergy may be obligated, in certain cases, to indemnify Ecolab against taxes and certain tax-related
losses of the Transactions that arise as a result of ChampionX’s or Apergy’s actions, or failure to act. See “U.S. Federal Income Tax Consequences of the
Distribution and the
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Merger—Treatment of the Distribution” and “Additional Agreements Related to the Separation, the Distribution and the Merger—Tax Matters
Agreement.” Any such indemnification obligation would likely be substantial and would likely have a material adverse effect on Apergy.

The Merger could result in significant tax liability to Dover, and Apergy may be obligated to indemnify Dover for any such tax liability imposed on
Dover.

Under the tax matters agreement, dated May 9, 2018, which we refer to as the Dover Tax Matters Agreement, by and between Dover Corporation, which
we refer to as Dover, and Apergy, Apergy would potentially be required to indemnify Dover against taxes incurred by Dover that arise as a result of
Apergy taking or failing to take, as the case may be, certain actions that result in the distribution of Apergy by Dover, which we refer to as the Apergy
Distribution, failing to meet the requirements of a tax-free distribution under Section 355 of the Code. The Dover Tax Matters Agreement required that,
prior to entering into the Merger Agreement, Apergy obtain a tax opinion, acceptable to Dover, that the Merger would not cause the Apergy Distribution
to fail to meet the requirements of a tax-free distribution under Section 355 of the Code and for Dover to consent to Apergy entering into and
consummating the Merger. On December 18, 2019, Apergy obtained a tax opinion acceptable to Dover from Apergy’s tax counsel, Weil, Gotshal &
Manges LLP, and Dover provided Apergy with Dover’s consent to entering into and consummating the Merger and all actions related thereto.
Notwithstanding Apergy’s receipt of the tax opinion of Weil, Gotshal & Manges LLP, or Dover’s consent, Apergy must continue to indemnify Dover
against certain tax-related losses under the Dover Tax Matters Agreement. The tax opinion of Weil, Gotshal & Manges LLP is not binding on the IRS or
the courts, and the IRS or the courts may not agree with the conclusions reached therein. There can be no assurance that the IRS will not successfully
assert that the Merger causes the Apergy Distribution to fail to meet requirements of a tax-free distribution under Section 355 of the Code and that a
court will not sustain such assertion which could result in tax being incurred by Dover that must be indemnified by Apergy.

If the Merger is not treated as a reorganization within the meaning of Section 368(a) of the Code, the stockholders of ChampionX may have
significant tax liability.

The consummation of the Merger is conditioned upon Ecolab’s receipt of the Merger Tax Opinion, which will provide that the Merger will be treated as
a reorganization within the meaning of Section 368(a) of the Code. If the Merger is so treated, then Ecolab stockholders that receive ChampionX
common stock in the Distribution will generally not recognize any gain or loss for U.S. federal income tax purposes as a result of the Merger, except for
any gain or loss attributable to the receipt of cash in lieu of fractional shares of Apergy common stock. The opinion will be based on the assumptions,
representations or statements made by Ecolab, ChampionX and Apergy, and if such assumptions, representations or statements are, or become,
inaccurate, incorrect or incomplete, or if Ecolab, ChampionX or Apergy breach any of their covenants, the opinion may be invalid and the conclusions
reached therein could be jeopardized. None of Ecolab, ChampionX or Apergy intends to request any ruling from the IRS as to the U.S. federal income
tax consequences of the Merger. Ecolab’s receipt of the Merger Tax Opinion will not preclude the IRS from asserting that the Merger is taxable. In such
event, U.S. Holders (as defined below) of ChampionX stock could be subject to U.S. federal income tax liability. See “U.S. Federal Income Tax
Consequences of the Distribution and the Merger—Treatment of the Merger.”

Under the Tax Matters Agreement, Apergy and ChampionX will be restricted from taking certain actions that could adversely affect the intended tax
treatment of the Transactions, and such restrictions could significantly impair Apergy’s and ChampionX’s ability to implement strategic initiatives
that otherwise would be beneficial.

The Tax Matters Agreement generally restricts Apergy and ChampionX from taking certain actions after the Distribution that could adversely affect the
intended tax treatment of the Transactions. Failure to adhere to these restrictions, could result in tax being imposed on Ecolab for which Apergy and
ChampionX could bear responsibility and for which Apergy and ChampionX could be obligated to indemnify Ecolab. Any such indemnification
obligation would likely be substantial and would likely have a material adverse effect on
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Apergy. In addition, even if Apergy and ChampionX are not responsible for tax liabilities of Ecolab under the Tax Matters Agreement, ChampionX
nonetheless could be liable under applicable tax law for such liabilities if Ecolab were to fail to pay such taxes. Because of these provisions in the Tax
Matters Agreement, Apergy and ChampionX will be restricted from taking certain actions, particularly for the two (or, in certain cases three) years
following the Merger, including (among other things) the ability to freely issue stock, to make acquisitions and to raise additional equity capital. These
restrictions could have a material adverse effect on Apergy’s liquidity and financial condition, and otherwise could impair Apergy’s and ChampionX’s
ability to implement strategic initiatives. Also, ChampionX’s and Apergy’s indemnity obligation to Ecolab might discourage, delay or prevent a change
of control that stockholders of Apergy may consider favorable.

Current Apergy stockholders’ percentage ownership interest in Apergy will be substantially diluted in the Merger.

Immediately following the Merger, the pre-Merger Apergy equityholders will own, in the aggregate, approximately 38% of the issued and outstanding
Apergy common stock on a fully diluted basis. See “The Transaction Agreements—the Merger Agreement—Merger Consideration.” Consequently,
Apergy’s pre-Merger equityholders, as a group, will be substantially diluted in the Merger and have less ability to exercise influence over the
management and policies of Apergy following the Merger than immediately prior to the Merger.

The calculation of the number of shares of Apergy common stock to be distributed in the Merger will not be adjusted if there is a change in the value
of the ChampionX Business or Apergy before the Merger is completed.

The number of shares of Apergy common stock to be issued by Apergy in the Merger will not be adjusted if there is a change in the value of the
ChampionX Business or its assets or the value of Apergy prior to the closing of the Transactions. ChampionX stockholders will receive a fixed number
of shares of Apergy common stock pursuant to the Merger rather than a number of shares with a particular fixed market value. As a result, the actual
value of the Apergy common stock to be received by ChampionX stockholders in the Merger will depend on the value of such shares at the time of
closing of the Merger, and may be more or less than the current value of Apergy common stock.

The number of shares of ChampionX common stock available in this Exchange Offer, and the corresponding percentage of the combined company
that will be owned, in the aggregate, by pre-Merger ChampionX stockholders is subject to variation depending upon the number of shares of Apergy
common stock underlying Apergy Options, Apergy Restricted Stock Units and Apergy Adjusted Performance Based Restricted Stock Units to be
granted by Apergy to ChampionX employees pursuant to the Employee Matters Agreement.

Following the Transactions, ChampionX equityholders will own, in the aggregate, approximately 62% of the issued and outstanding Apergy common
stock on a fully diluted basis. The proportion of this 62% that will be attributable to the shares to be owned by ChampionX stockholders (i.e., shares that
will be available and distributed in this Exchange Offer or if necessary the clean-up spin-off) to the amount that will be attributable to the Apergy equity
awards that will be issued to ChampionX employees will be determined by formulas set forth in the Merger Agreement and Employee Matters
Agreement. See “The Transactions—The Merger—Calculation of the Merger Consideration” for a more detailed description of how the Merger
consideration is calculated. Of the 127.6 million shares of Apergy common stock currently expected to be issued to ChampionX equityholders in
connection with the Merger, based on recent share prices of Ecolab and Apergy common stock and the ChampionX employees’ equity awards
outstanding, ChampionX currently expects that approximately 122.6 million shares of ChampionX common stock would be available in this Exchange
Offer, but factors largely outside of Ecolab’s control, such as changes in Ecolab’s and/or Apergy’s stock price, could cause both the number of shares
available in this Exchange Offer and the proportion of the approximately 62% combined company ownership for ChampionX equityholders that is
attributable to the equity awards for ChampionX employees, to continue to fluctuate.
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The ChampionX Business may be negatively impacted if Apergy is unable to provide benefits and services, or access to equivalent financial strength
and resources, to the ChampionX Business that historically have been provided by Ecolab.

The ChampionX Business has historically received benefits and services from Ecolab and has benefited from Ecolab’s financial strength and extensive
network of service offerings. After the Transactions, ChampionX will be a subsidiary of Apergy, and the ChampionX Business will no longer benefit
from Ecolab’s services, financial strength or business relationships to the extent not otherwise addressed in the other transaction documents
contemplated by the Separation Agreement, referred to as the Transaction Documents. While Ecolab has agreed to provide certain transition services to
ChampionX for a period of time following the consummation of the Transactions, it cannot be assured that Apergy will be able to adequately replace or
provide resources formerly provided by Ecolab, or replace them at the same or lower cost. If Apergy is not able to replace the resources provided by
Ecolab or is unable to replace them without incurring significant additional costs or is delayed in replacing the resources provided by Ecolab, Apergy’s
results of operations may be negatively impacted.

The historical financial information of ChampionX may not be representative of its results if it had been operated independently of Ecolab and as a
result, may not be a reliable indicator of future results of ChampionX.

The ChampionX Business is currently operated through various subsidiaries of Ecolab. Consequently, the financial information of ChampionX included
in this prospectus has been derived from the consolidated financial statements and accounting records of Ecolab and reflects assumptions and allocations
made by Ecolab. The financial position, results of operations and cash flows of ChampionX presented may be different from those that would have
resulted if ChampionX had been operated as a standalone company or by a company other than Ecolab. For example, in preparing the financial
statements of ChampionX, Ecolab made an allocation of Ecolab costs and expenses that are attributable to ChampionX. However, these costs and
expenses reflect the costs and expenses attributable to ChampionX as part of a larger organization and do not necessarily reflect costs and expenses that
would be incurred by ChampionX had it been operated independently, and may not reflect costs and expenses that would have been incurred had
ChampionX been operated as a part of Apergy. As a result, the historical financial information of ChampionX may not be a reliable indicator of
ChampionX'’s future results or the results that it will achieve as a part of Apergy.

The unaudited pro forma condensed combined financial statements of Apergy are based in part on certain assumptions regarding the Transactions
and may not be indicative of Apergy’s future operating performance.

The historical financial statements included or incorporated by reference in this prospectus consist of the separate financial statements of ChampionX
and Apergy, respectively. The unaudited pro forma condensed combined financial statements presented in this prospectus are not necessarily indicative
of what the financial position or the results of operations of the combined company would have been had the Merger occurred as of the date or for the
periods presented. The pro forma amounts also do not indicate what the financial position or results of operations of the combined company will be in
the future.

Apergy will account for the Merger as an acquisition of ChampionX, with Apergy being the accounting acquirer. Following the effective date of the
Merger, Apergy expects to complete the purchase price allocation for the acquisition of ChampionX after determining the fair value of ChampionX’s
assets and liabilities. The final purchase price allocation may be different than the preliminary one reflected in the unaudited pro forma purchase price
allocation presented in this prospectus, and this difference may be material.

The unaudited pro forma combined financial information does not reflect the costs of any integration activities or transaction-related costs or
incremental capital expenditures that Apergy management believes are necessary to realize the anticipated synergies from the Transactions. Accordingly,
the unaudited pro forma combined financial information included in this prospectus does not reflect what the combined company’s results of operations
or operating condition would have been had Apergy and ChampionX been a consolidated entity during all periods presented, or what the combined
company’s results of operations and financial condition will be in the future.
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Apergy and the ChampionX Business may have difficulty attracting, motivating and retaining executives and other employees in light of the
Transactions.

Uncertainty about the effect of the Transactions on current Apergy employees and/or ChampionX Employees may have an adverse effect on Apergy and
the ChampionX Business. This uncertainty may impair Apergy’s and the ChampionX Business’ ability to attract, retain and motivate personnel until the
Transactions are completed. Employee retention may be particularly challenging during the pendency of the Transactions, as employees may feel
uncertain about their future roles with Apergy or the ChampionX Business after their combination. If large numbers of employees, or a concentration of
critical employees of Apergy or the ChampionX Business depart because of issues relating to the uncertainty or perceived difficulties of integration or a
desire not to become employees of Apergy after the Transactions, Apergy’s ability to realize the anticipated benefits of the Transactions could be
reduced.

The Separation Agreement limits the combined company’s ability to engage in certain activities competitive with Ecolab.

The Separation Agreement includes non-compete provisions pursuant to which Apergy generally agreed to not compete in the Water and Downstream
Field businesses of Ecolab for five years following the Distribution subject to certain exceptions set forth in the Separation Agreement. See “The
Transaction Agreements—The Separation Agreement—Covenant Not to Compete.” The foregoing restrictions may limit the combined company’s
ability to engage in certain activities, may potentially lead to disputes and may materially and adversely affect the business, financial condition and
results of operations of the combined company.

The trading prices of Apergy common stock may not be an appropriate proxy for the prices of ChampionX common stock.

The calculated per-share value for ChampionX common stock is based on the trading prices for Apergy common stock, which may not be an appropriate
proxy for the prices of ChampionX common stock. There is currently no trading market for ChampionX common stock. Ecolab believes, however, that
the trading prices for Apergy common stock are an appropriate proxy for the trading prices of ChampionX common stock because immediately
following the consummation of this Exchange Offer, Merger Sub will be merged with and into ChampionX, whereby ChampionX will continue as the
surviving corporation and a wholly owned subsidiary of Apergy. In the Merger, each outstanding share of ChampionX common stock will be cancelled
and retired and will cease to exist and the holders of shares of ChampionX common stock (except for shares of ChampionX common stock held by
ChampionX, which shares will be canceled and cease to exist, and no consideration will be delivered in exchange therefor) will receive the right to
receive a number of duly authorized, validly issued, fully paid and nonassessable shares of Apergy common stock equal to the Merger Exchange Ratio.
In addition, ChampionX will authorize the issuance of a number of shares of ChampionX common stock such that the total number of shares of
ChampionX common stock outstanding immediately prior to the Distribution will be that number that results in the Merger Exchange Ratio equaling
one. As a result, each share of ChampionX common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be
canceled and cease to exist, and no consideration will be delivered in exchange therefor) will be converted into one share of Apergy common stock in
the Merger. There can be no assurance, however, that Apergy common stock after the issuance of shares of Champion common stock and the Merger
will trade on the same basis as Apergy common stock trades prior to the Transactions. In addition, it is possible that the trading prices of Apergy
common stock prior to consummation of the Merger will not fully reflect the anticipated value of Apergy common stock after the Merger. For example,
trading prices of Apergy common stock on the Valuation Dates could reflect some uncertainty as to the timing or consummation of the Merger or could
reflect trading activity by investors seeking to profit from market arbitrage.
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Risks Related to this Exchange Offer
Tendering Ecolab stockholders may receive a reduced premium or may not receive any premium in this Exchange Offer.

This Exchange Offer is designed to permit you to exchange your shares of Ecolab common stock for shares of ChampionX common stock ata[ 1%
discount to the per-share value of ChampionX common stock, calculated as set forth in this prospectus. Stated another way, for each $100 of your
Ecolab common stock accepted for exchange in this Exchange Offer, you will receive approximately $[ ] of ChampionX common stock (subject to the
exception described below). The value of the Ecolab common stock will be based on the calculated per-share value of Ecolab common stock on the
NYSE and the value of the shares of ChampionX common stock will be based on the calculated per-sh