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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the safe harbor from liability established by the Private
Securities Litigation Reform Act of 1995. All statements, other than statements of historical fact, contained in this report are forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Forward-looking statements usually relate to future events and anticipated revenues, earnings, cash flows or other aspects of our
operations or operating results. Forward-looking statements are often identified by the words “believe,” “anticipate,” “expect,” “may,” “intend,” “foresee,”
“guidance,” “estimate,” “potential,” “outlook,” “plan,” “should,” “would,” “could,” “target,” “forecast” and similar expressions, including the negative
thereof. The absence of these words, however, does not mean that the statements are not forward-looking statements. Forward-looking statements are based
on our current expectations, beliefs and assumptions concerning future developments and business conditions and their potential effect on us. While
management believes that these forward-looking statements are reasonable as and when made, there can be no assurance that future developments affecting
us will be those that we anticipate.

All of our forward-looking statements involve risks, uncertainties (some of which are significant or beyond our control) and assumptions that could cause
actual results to materially differ from our historical experience and our present expectations or projections. Known material factors that could cause actual
results to materially differ from those contemplated in the forward-looking statements are those set forth in Part II, Item 1A, “Risk Factors” of this
Quarterly Report on Form 10-Q.

We wish to caution you not to place undue reliance on any forward-looking statements, which speak only as of the date hereof. We undertake no obligation
to publicly update, revise or correct any of our forward-looking statements after the date they are made, whether as a result of new information, future
events or otherwise, except to the extent required under the federal securities laws.



PART I — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CHAMPIONX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS)
(Unaudited)

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands, except per share data) 2020  2019  2020  2019
Product revenue $ 248,871  $ 269,670  $ 473,316  $ 535,622
Service revenue 36,846  24,063  61,770  47,874
Lease and other revenue 13,197  12,437  25,262  23,168

Total revenue 298,914  306,170  560,348  606,664
Cost of goods and services 266,684  197,410  445,779  394,893
Gross profit 32,230  108,760  114,569  211,771
Selling, general and administrative expense 130,657  66,687  208,800  130,816
Goodwill impairment —  —  616,271  —
Long-lived asset impairment —  —  40,980  1,746
Interest expense, net 11,262  10,109  20,301  20,636
Other (income) expense, net 312  2,676  (1,321)  3,778
Income (loss) before income taxes (110,001)  29,288  (770,462)  54,795
Provision for (benefit from) income taxes (954)  6,280  (27,960)  11,849
Net income (loss) (109,047)  23,008  (742,502)  42,946
Net income attributable to noncontrolling interest 598  71  871  353
Net income (loss) attributable to ChampionX $ (109,645)  $ 22,937  $ (743,373)  $ 42,593

        
Earnings (loss) per share attributable to ChampionX:        

Basic $ (0.95)  $ 0.30  $ (7.72)  $ 0.55
Diluted $ (0.95)  $ 0.30  $ (7.72)  $ 0.55

Weighted-average shares outstanding:        
Basic 115,149  77,425  96,313  77,394
Diluted 115,149  77,632  96,313  77,636

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHAMPIONX CORPORATION 
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(Unaudited)

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Net income (loss) $ (109,047)  $ 23,008  $ (742,502)  $ 42,946
Other comprehensive income (loss), net of tax:        
Foreign currency translation adjustments (1) 5,703  974  (5,349)  2,064
Other activities, net (2) 752  68  851  167
Other comprehensive income (loss) 6,455  1,042  (4,498)  2,231
Comprehensive income (loss) (102,592)  24,050  (747,000)  45,177
Comprehensive income attributable to noncontrolling interest 598  71  871  353
Comprehensive income (loss) attributable to ChampionX $ (103,190)  $ 23,979  $ (747,871)  $ 44,824
_______________________
(1) Net of income tax (expense) benefit of $0 for the three and six months ended June 30, 2020 and 2019.
(2) Net of income tax (expense) benefit of $(33) and $(24) for the three months ended June 30, 2020 and 2019, respectively, and $(66) and $(179) for the six months ended June 30, 2020 and
2019, respectively.

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHAMPIONX CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(in thousands) June 30, 2020  December 31, 2019
Assets    
Cash and cash equivalents $ 141,895  $ 35,290
Receivables, net 517,110  219,874
Inventories, net 527,642  211,342
Prepaid expenses and other current assets 71,900  26,934

Total current assets 1,258,547  493,440
Property, plant and equipment, net of accumulated depreciation of $463,962 in 2020 and
$426,722 in 2019 944,745  248,181
Operating lease right-of-use assets 124,289  24,289
Goodwill 644,381  911,113
Intangible assets, net 485,988  238,707
Other non-current assets 62,883  7,095

Total assets $ 3,520,833  $ 1,922,825

Liabilities and Equity    
Current portion of long-term debt

$ 31,656  $ 4,845
Accounts payable 274,964  120,291
Accrued compensation and employee benefits 48,044  38,470
Current portion of operating lease liabilities 34,771  7,620
Accrued distributor fees 47,044  —
Accrued expenses and other current liabilities 121,870  28,455

Total current liabilities 558,349  199,681
Long-term debt 1,071,727  559,821
Deferred income taxes 156,622  84,060
Operating lease liabilities 85,668  19,419
Other long-term liabilities 63,871  23,630

Total liabilities 1,936,237  886,611
Stockholders’ equity:    
Common stock (2.5 billion shares authorized, $0.01 par value)
199.8 million shares and 77.5 million shares issued and outstanding in 2020 and 2019,
respectively 1,998  775
Capital in excess of par value of common stock 2,283,096  969,174
Retained earnings (accumulated deficit) (637,861)  107,048
Accumulated other comprehensive loss (48,535)  (44,037)

Total stockholders’ equity 1,598,698  1,032,960
Noncontrolling interest (14,102)  3,254

Total equity 1,584,596  1,036,214
Total liabilities and equity $ 3,520,833  $ 1,922,825

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHAMPIONX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
(Unaudited)

 Common Stock         

(in thousands) Shares  
Par

Value  

Capital in
Excess of Par

Value  
Retained
Earnings  

Accum.
Other
Comp.
Loss  

Non-
controlling

Interest  Total
December 31, 2018 77,353  $ 774  $ 960,773  $ 54,884  $ (42,906)  $ 2,458  $ 975,983
Net income —  —  —  19,656  —  282  19,938
Other comprehensive income —  —  —  —  1,189  —  1,189
Stock-based compensation 39  —  2,285  —  —  —  2,285
Taxes withheld on issuance of
stock-based awards —  —  (719)  —  —  —  (719)
Other —  —  —  —  —  14  14

March 31, 2019 77,392  $ 774  $ 962,339  $ 74,540  $ (41,717)  $ 2,754  $ 998,690

Net income —  —  —  22,937  —  71  23,008
Other comprehensive income —  —  —  —  1,042  —  1,042
Stock-based compensation 67  1  2,735  —  —  —  2,736
Taxes withheld on issuance of
stock-based awards —  —  (1,080)  —  —  —  (1,080)
Other —  —  —  —  —  (14)  (14)

June 30, 2019 77,459  775  963,994  97,477  (40,675)  2,811  1,024,382
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 Common stock         

(in thousands) Shares  
Par

Value  

Capital in
Excess of Par

Value  

Retained
Earnings
(Accum.
Deficit)  

Accum.
Other
Comp.
Loss  

Non-
controlling

Interest  Total
December 31, 2019 77,460  $ 775  $ 969,174  $ 107,048  $ (44,037)  $ 3,254  $ 1,036,214
Cumulative effect of accounting
changes, net of tax (Note 3) —  —  —  (1,573)  —  —  (1,573)
Net income (loss) —  —  —  (633,728)  —  273  (633,455)
Other comprehensive loss —  —  —  —  (10,953)  —  (10,953)
Stock-based compensation 44  —  2,429  —  — —  2,429
Taxes withheld on issuance of
stock-based awards —  —  (368)  —  —  —  (368)

March 31, 2020 77,504  $ 775  $ 971,235  $ (528,253)  $ (54,990)  $ 3,527  $ 392,294
Issuance of common stock related to
the Merger 122,237  1,223  1,262,708  —  —  —  1,263,931
Issuance of replacement awards
related to the Merger —  —  43,964  —  —  —  43,964
Non-controlling interest acquired in
the Merger —  —  —  —  —  (16,015)  (16,015)
Net income (loss) —  —  —  (109,645)  —  598  (109,047)
Other comprehensive income —  —  —  —  6,455  —  6,455
Stock-based compensation 67  —  5,433  —  —  —  5,433
Taxes withheld on issuance of
stock-based awards —  —  (244)  —  —  —  (244)
Distributions to noncontrolling
interest —  —  —  —  —  (2,200)  (2,200)
Other —  —  —  37  —  (12)  25

June 30, 2020 199,808  1,998  2,283,096  (637,861)  (48,535)  (14,102)  1,584,596

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHAMPIONX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

 Six Months Ended June 30,

(in thousands) 2020  2019

Cash provided by (used for) operating activities:    

Net income (loss) $ (742,502)  $ 42,946

Adjustments to reconcile net income to net cash provided (required) by operating activities:    

Depreciation 58,139  34,190

Amortization 26,274  25,873

Stock-based compensation 7,862  5,021

Loss on disposal of fixed assets 4,040  65

Loss on goodwill and long-lived asset impairment 657,251  1,746

Loss on sale of business —  2,475

Provision for losses on accounts receivable 3,498  (307)

Provision for inventory obsolescence and write-downs 8,354  —

Amortization of deferred loan costs and accretion of discount 1,999  1,295

Deferred income taxes (24,682)  (5,300)

Employee benefit plan expense 859  1,135

Other (264)  (418)

Changes in operating assets and liabilities (net of effects of foreign exchange):    

Receivables 77,777  (5,161)

Inventories 24,794  1,029

Prepaid expenses and other current assets 22,088  (2,311)

Accounts payable (30,331)  (3,088)

Accrued compensation and employee benefits (13,846)  (7,989)

Accrued expenses and other liabilities 4,717  (3,126)

Leased assets (9,311)  (29,421)

Other 1,317  647

Net cash provided by operating activities 78,033  59,301

Cash provided by (used for) investing activities:    

Capital expenditures (19,322)  (22,688)

Acquisitions, net of cash acquired 57,588  —

Proceeds from sale of fixed assets 1,066  2,475

Payment on sale of business —  (2,194)

Net cash provided by (used for) investing activities 39,332  (22,407)

Cash provided by (used for) financing activities:    

Proceeds from long-term debt, net of discounts 125,000  4,000

Payment of debt issue costs (4,356)  —

Repayment of long-term debt (125,000)  (54,000)

Distribution to noncontrolling interest (2,200)  —

Payment of finance lease obligations (2,802)  (2,690)

Payments related to taxes withheld on stock-based compensation (612)  (1,799)

Net cash used for financing activities (9,970)  (54,489)

Effect of exchange rate changes on cash and cash equivalents (790)  99

Net increase (decrease) in cash and cash equivalents 106,605  (17,496)

Cash and cash equivalents at beginning of period 35,290  41,832

Cash and cash equivalents at end of period $ 141,895  $ 24,336

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHAMPIONX CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE 1—BASIS OF PRESENTATION

ChampionX Corporation is a global leader in chemistry solutions and highly engineered equipment and technologies that help companies drill for and
produce oil and gas safely and efficiently around the world.

Unless the context requires otherwise, references in this report to “we,” “us,” “our,” “the Company,” or “ChampionX” mean ChampionX Corporation,
together with our subsidiaries where the context requires.

On June 3, 2020, the Company and Ecolab Inc. (“Ecolab”) completed a Reverse Morris Trust transaction in which Ecolab transferred their upstream energy
business to Champion X Holding, Inc. (“legacy ChampionX”) and, thereafter, distributed all of the shares of legacy ChampionX common stock to certain
Ecolab stockholders (“the Distribution”). Immediately following the Distribution, a wholly owned subsidiary of the Company merged with and into legacy
ChampionX, with legacy ChampionX continuing as the surviving company in the Merger and as a wholly owned subsidiary of the Company (“the
Merger”). In association with the completion of the Merger, the Company has changed its name from Apergy Corporation (“Apergy”) to ChampionX
Corporation, and common shares began trading on the New York Stock Exchange under the symbol "CHX".

As a result of the Merger, the results of operations of legacy ChampionX have been reflected in our accompanying condensed consolidated financial
statements from the closing date of the Merger through June 30, 2020. Results for the periods prior to June 3, 2020 reflect the financial and operating
results of Apergy and do not include the financial and operating results of legacy ChampionX. See Note 2—Merger Transaction for additional information
on the Merger.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements of ChampionX have been prepared in accordance with generally accepted
accounting principles in the United States (“GAAP”) and pursuant to the rules and regulations of the Securities and Exchange Commission pertaining to
interim financial information. As permitted under those rules, certain footnotes or other financial information that are normally required by GAAP have
been condensed or omitted. Therefore, these financial statements should be read in conjunction with the audited consolidated financial statements, and
notes thereto, which are included in our Annual Report on Form 10-K for the year ended December 31, 2019.

The preparation of financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported amounts of assets
and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period. Although these
estimates are based on management’s best knowledge of current events and actions that we may undertake in the future, actual results may differ from our
estimates. In the opinion of management, the accompanying unaudited condensed consolidated financial statements reflect all adjustments (consisting of
normal recurring adjustments unless otherwise specified) necessary for a fair statement of our financial condition and results of operations as of and for the
periods presented. Revenue, expenses, assets and liabilities can vary during each quarter of the year. Therefore, the results and trends in these financial
statements may not be representative of the results that may be expected for the year ending December 31, 2020.

Change in Accounting Estimate

During the quarter, we entered into new commercial agreements, which changed the economics of the leased asset program of our Electrical Submersible
Pump (“ESP”) subsidiary in our Production & Automation Technologies segment. As such, we re-evaluated the estimated useful life and salvage value of
our assets based on the combination of new commercial contracts and historical operating trends related to the aging of our lease fleet, including
functioning assets beyond original expected life. Based on our analysis, effective April 1, 2020, we changed our estimate of useful life and salvage values
for certain equipment to better reflect the useful life and estimated values of these assets at the end of their useful life. The estimated useful life, previously
estimated at 12 months, was increased to 18 months. The estimated salvage value of the equipment, previously estimated at 50%, was decreased to 0%. The
effect of the changes in estimate for the three months ended June 30, 2020, was an increase in depreciation expense of $17.6 million, a decrease in net
income of $15.4 million, and a decrease in basic and diluted earnings per share of $0.13 per share.
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Reclassifications

Certain prior period amounts have been reclassified to conform to the presentation of the current period financial statements. Long-lived asset impairment
for the six months ended June 30, 2019 has been reclassified from selling, general, and administrative expense to conform with our current period
presentation of long-lived asset impairment on the condensed consolidated statements of income (loss). These reclassifications had no effect on the
previously reported net loss.

Revisions

We revised our previously issued financial statements for the three and six months ended June 30, 2019, for the correction of immaterial errors related to:
(i) the assessing and recording of liabilities for state sales tax and associated penalties and interest, primarily resulting in an understatement of our selling,
general, and administrative expense and interest expense for the three and six months ended June 30, 2019; and (ii) previously recorded amounts including,
but not limited to, the write-off of inventory and leased assets, timing of revenue recognition, and revenue classification, that the Company concluded were
immaterial to our previously filed condensed consolidated financial statements. See the following table for the impact of the corrections on our condensed
consolidated financial statements:

Condensed Consolidated Statement of Income

 Three Months Ended June 30, 2019

(in thousands, except per share data) As Reported  Adjustments  As Revised
Product revenue $ 270,273  $ (603)  $ 269,670
Service revenue 24,071  (8)  24,063
Lease and other revenue 11,710  727  12,437

Total revenue 306,054  116  306,170
Cost of goods and services 196,285  1,125  197,410
Gross profit 109,769  (1,009)  108,760
Selling, general and administrative expense 66,642  45  66,687
Interest expense, net 10,057  52  10,109
Other expense, net 2,676  —  2,676
Income before income taxes 30,394  (1,106)  29,288
Provision for income taxes 6,544  (264)  6,280
Net income 23,850  (842)  23,008
Net income attributable to noncontrolling interest 71  —  71
Net income attributable to ChampionX $ 23,779  $ (842)  $ 22,937

      

Earnings per share attributable to ChampionX:      
Basic $ 0.31  $ (0.01)  $ 0.30
Diluted $ 0.31  $ (0.01)  $ 0.30

      

Comprehensive income $ 24,892  $ (842)  $ 24,050
Comprehensive income attributable to ChampionX $ 24,821  $ (842)  $ 23,979

8



 Six Months Ended June 30, 2019

(in thousands, except per share data) As Reported  Adjustments  As Revised
Product revenue $ 536,417  $ (795)  $ 535,622
Service revenue 47,978  (104)  47,874
Lease and other revenue 23,350  (182)  23,168

Total revenue 607,745  (1,081)  606,664
Cost of goods and services 392,427  2,466  394,893
Gross profit 215,318  (3,547)  211,771
Selling, general and administrative expense 130,231  585  130,816
Long-lived asset impairment (1) 1,746  —  1,746
Interest expense, net 20,531  105  20,636
Other expense, net 3,778  —  3,778
Income before income taxes 59,032  (4,237)  54,795
Provision for income taxes 12,613  (764)  11,849
Net income 46,419  (3,473)  42,946
Net income attributable to noncontrolling interest 353  —  353
Net income attributable to ChampionX $ 46,066  $ (3,473)  $ 42,593

      

Earnings per share attributable to ChampionX:      
Basic $ 0.60  $ (0.05)  $ 0.55
Diluted $ 0.59  $ (0.04)  $ 0.55

      

Comprehensive income 48,650  (3,473)  45,177
Comprehensive income attributable to ChampionX 48,297  (3,473)  44,824

(1) Long-lived asset impairment has been reclassified from selling, general, and administrative expense to conform with our current period presentation of long-lived asset impairment on the
condensed consolidated statements of income (loss).

Condensed Consolidated Statement of Changes in Stockholders’ Equity

 June 30, 2019

(in thousands) As Reported  Adjustments  As Revised
Stockholders’ Equity:     
Capital in excess of par value of common stock $ 968,593  $ (4,599)  $ 963,994
Retained earnings 100,233  (2,756)  97,477
Total equity 1,031,737  (7,355)  1,024,382

(in thousands) As Reported  Adjustments  As Revised
Total equity at December 31, 2018 $ 981,527  $ (5,544)  $ 975,983
Cumulative effect of accounting changes (1,662)  1,662  —
Net income 22,569  (2,631)  19,938
Total equity at March 31, 2019 1,005,203  (6,513)  998,690
Net income 23,850  (842)  23,008
June 30, 2019 1,031,737  (7,355)  1,024,382
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Condensed Consolidated Statements of Cash Flows

 Six Months Ended June 30, 2019

(in thousands) As Reported  Adjustments  As Revised
Cash provided (required) by operating activities:

     
Net income $ 46,419  $ (3,473)  $ 42,946
Adjustments to reconcile net income to net cash provided (required) by operating
activities:

     
Deferred income taxes (10,891)  5,591  (5,300)
Loss on sale of fixed assets (1) 65  —  65
Provision for losses on accounts receivable (1) (307)  —  (307)
Amortization of deferred loan costs and accretion of discount (1) 1,295  —  1,295
Other (406)  (12)  (418)

Changes in operating assets and liabilities (net of effects of foreign exchange):
     

Receivables (6,115)  954  (5,161)
Inventories (2,290)  3,319  1,029
Prepaid expenses and other current assets 3,470  (5,781)  (2,311)
Accounts payable (1,506)  (1,582)  (3,088)
Accrued compensation and employee benefits (10,570)  2,581  (7,989)
Accrued expenses and other liabilities 49  (3,175)  (3,126)
Leased assets (30,999)  1,578  (29,421)

_______________________
(1) Each of these amounts were included within “Other” on the condensed consolidated statements of cash flows reported for the six months ended June 30, 2019. These amounts have been

reclassified consistent with the presentation in the current reporting period.

NOTE 2—MERGER TRANSACTION

On June 3, 2020 we completed the acquisition of the legacy ChampionX business through the merger of one of our wholly owned subsidiaries with legacy
ChampionX. Immediately prior to the Merger, Ecolab transferred their upstream energy business to legacy ChampionX. Pursuant to the Merger, shares of
Ecolab common stock that were tendered through an exchange offer were converted into common shares of legacy ChampionX on a 1-for-24.6667 basis,
with each share of legacy ChampionX automatically converting into one share of the Company. To complete the acquisition, we issued 122.2 million shares
of common stock, at a share price of $10.34 per share, in exchange for 100% equity ownership of legacy ChampionX. The transaction resulted in legacy
ChampionX equityholders owning approximately 62% of the Company on a fully diluted basis, with equityholders of the Company prior to the Merger
owning approximately 38% on a fully diluted basis.

Acquisition-related costs associated with the Merger were expensed as incurred and total $52.3 million and $60.2 million for the three and six months
ended June 30, 2020, respectively, and are included in selling, general, and administrative expense in our condensed consolidated statements of income
(loss). The acquisition-related transaction costs consisted primarily of investment banker fees and legal and accounting costs. 

The Merger constitutes a business combination, with the Company (formerly known as Apergy) treated as the accounting acquirer and legacy ChampionX
treated as the acquired company for accounting purposes.

Legacy ChampionX provides on-site, technology-driven chemistry programs and value-enabling solutions and services to the global upstream oil and
natural gas industry. 
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Preliminary Purchase Price Allocation

The acquisition-date fair value of the consideration transferred consisted of the following:

(in thousands)  
Equity consideration $ 1,263,931
Replacement awards attributable to pre-combination services(1) 43,964
Unfavorable supply agreement(2) 44,000
Favorable supply agreement(2) (55,000)

Fair value of consideration transferred $ 1,296,895

_______________________
(1) Represents the fair value of the replacement equity awards to the extent services were provided by employees of legacy ChampionX prior to closing. See Note 12—Equity And Cash Incentive
Programs for additional information about the replacement equity awards.
(2) As part of the Merger, the Company entered into a Cross Supply and Product Transfer Agreement with Ecolab in which over a period of approximately three years from the merger date,
certain products will be manufactured by one party for the other. The cross selling prices in which each party will transfer their products, and include a take-or-pay element, have been set forth
within this agreement and are not reflective of market terms. As a result, we recognized an intangible asset recorded at fair value for the favorable terms and a liability recorded at fair value for
the unfavorable terms. The intangible asset will be amortized on a straight-line basis over a three-year period into cost of goods and services and the liability will be amortized as a component of
product revenue.

The purchase price was allocated to the tangible and intangible assets acquired and liabilities assumed based on their preliminary fair value estimates as of
the acquisition date. The measurements of assets acquired and liabilities assumed, other than debt which was measured using Level 2 measurements, are
based on inputs that are not observable in the market and thus represent Level 3 inputs. The excess of the purchase price over such fair values was recorded
as goodwill. Due to the proximity of the Merger to the quarter end of June 30, 2020, the purchase price allocation is based upon a preliminary valuation
only and will be finalized upon completion of certain valuation procedures. Our estimates and assumptions are subject to change within the measurement
period (up to one year from the acquisition date). The primary areas in which the preliminary purchase price allocation is not yet finalized relate to the fair
values of certain tangible assets acquired and liabilities assumed, the valuation of intangible assets acquired, certain working capital items, deferred income
taxes and residual goodwill. We will complete the purchase price allocation and valuation during the 12-month period following the Merger date.

The following table provides the preliminary allocation of the purchase price as of the acquisition date.

(in thousands)  
Cash and cash equivalents $ 57,588
Receivables 364,199
Inventories 341,938
Prepaid expenses and other current assets 75,806
Property, plant, and equipment 740,607
Identifiable intangible assets(1) 260,000
Other non-current assets 152,916

Total identifiable assets acquired 1,993,054
Accounts payable 162,848
Other current liabilities 186,730
Long-term debt (2) 537,000
Deferred tax liabilities 95,651
Other liabilities 81,962

Total liabilities assumed 1,064,191
Net identifiable assets acquired 928,863
Add: Negative fair value of non-controlling interests 16,015
Goodwill 352,017

Total net assets acquired $ 1,296,895

_______________________
(1) The fair value of the consideration transferred related to the Favorable supply agreements has been excluded.
(2) In connection with the Merger, we assumed a term loan from legacy ChampionX. See Note 6—Debt for further information.
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Summary of Significant Fair Value Methods

Inventories
Acquired inventory is comprised of raw materials and finished goods.  The preliminary fair value of finished goods was calculated as the estimated selling
price, adjusted for costs of the selling effort and a reasonable profit allowance relating to the selling effort. The preliminary fair value of raw materials and
supplies was determined based on replacement cost which approximates historical carrying value.  The preliminary fair value step-up of $13.6 million of
inventories measured on a First In First Out (“FIFO”) basis is amortized to “Cost of goods and services” in the condensed consolidated financial statements
as the inventory is sold, which is expected to be a period of two months from the acquisition date.  For inventories measured on a Last In First Out
(“LIFO”) basis, the acquired inventory becomes the LIFO base layer inventory.

Property, Plant, and Equipment

The preliminary fair value of identifiable fixed assets was calculated using a combination of valuation approaches, primarily including the cost approach
which adjusts estimates of replacement cost for the age, condition and utility of the associated assets, as well as the market approach to value asset types
where market comparable data is available, and is summarized below:

(in thousands) Fair Value  Useful Life (years)
Land and land improvements $ 132,466  -
Buildings and leasehold improvements 201,001  5 to 40
Machinery, equipment and other 385,244  3 to 20
Capitalized software and computer hardware 21,896  3 to 7

Total property, plant, and equipment acquired $ 740,607   

Identifiable Intangible Assets

The preliminary fair values of trademarks, trade names, and developed technology were determined using a relief from royalty methodology which
estimates cost savings generated by a company related to the ownership of an asset for which otherwise have had to pay royalties or license fees on
revenues earned through the use of the asset. Customer relationships were determined using the multi-period excess earnings method which involves
isolating the net earnings attributable to the asset being measured based on the present value of the incremental after-tax cash flows attributable solely to
the intangible assets over its remaining useful life. Preliminary fair values are summarized below:

(in thousands) Fair Value  Useful Life (years)
Trademarks and trade names $ 25,000  15
Developed technology 110,000  7
Customer relationships 125,000  15

Total identifiable intangible assets acquired 260,000  
Favorable supply agreements 55,000  3

Total identifiable intangible assets recognized $ 315,000   

The weighted average amortization period for identifiable intangible assets acquired is 11.6 years. The amortization period of the favorable supply
agreements is three years.

Leases

Lease-related assets and liabilities acquired were remeasured at the present value of the future minimum lease payments over the remaining lease term
utilizing an updated incremental borrowing rate of the Company as if the acquired leases were new leases as of the acquisition date. Right of use assets
were further adjusted for any off-market terms of the lease. The remaining lease term is based on the remaining term at the acquisition date plus any
renewal or extension options that the Company is reasonably certain will be exercised. Additionally, the Company has elected short-term lease treatment
for those acquired lease contracts which, at the acquisition date, have a remaining lease term of 12 months or less. For the leases acquired through the
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Merger, the Company will retain the previous lease classification. This resulted in legacy ChampionX assets and liabilities of $99.9 million and $93.2
million, respectively, as of the acquisition date.

Goodwill

Goodwill of $352.0 million arising from the acquisition consisted largely of the expected synergies and economies of scale from combining the operations
of the Company and legacy ChampionX. Goodwill recognized as a result of the acquisition is not deductible for tax purposes. We have allocated goodwill
of $270.5 million and $81.5 million to our Production Chemical Technologies and Reservoir Chemical Technologies operating segments, respectively. See
Note 5—Goodwill And Intangible Assets for a rollforward of our goodwill balance by operating segment.

Pro forma financial information

The results of operations for legacy ChampionX that have been included in our condensed consolidated financial statements from the June 3, 2020
acquisition date through June 30, 2020 include revenue of $163.2 million and net income of $7.3 million. The following unaudited pro forma results of
operations have been prepared as though the Merger was completed on January 1, 2019. Pro forma amounts are based on the preliminary purchase price
allocation of the acquisition and are not necessarily indicative of results that may be reported in the future. Non-recurring pro forma adjustments including
acquisition-related costs directly attributable to the Merger are included within the reported pro forma revenue and net income (loss).

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands, except per share data) 2020  2019  2020  2019
Revenues $ 614,684  $ 891,001  $ 1,435,379  $ 1,767,503
Net income (loss) attributable to ChampionX (60,100)  57,078  (794,525)  109,879

Transactions with Ecolab

Certain agreements have been entered into between the Company and Ecolab, including, among others, a Tax Matters Agreement, an Intellectual Property
Matters Agreement, a Cross Supply and Product Transfer Agreement, and a Transition Services Agreement, each entered into on the Closing Date; as well
as the Employee Matters Agreement entered into on December 18, 2019. Pursuant to the Transition Services Agreement, Ecolab and its subsidiaries as well
as legacy ChampionX and its subsidiaries will provide each other with specified support services and other assistance for a limited time following the
closing of the Merger.  Charges for services under the agreement are representative of our best estimate of market price and will be determined on an
allocated cost basis, subject to an overall annual aggregate cap. 

NOTE 3—NEW ACCOUNTING STANDARDS

Recently Adopted Accounting Standards

Effective January 1, 2020, we adopted Financial Accounting Standards Board (“FASB”) Accounting Standards Update (“ASU”) 2016-13, “Financial
Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments.” This update amends the impairment model to utilize an
expected credit loss methodology in place of the incurred credit loss methodology for financial instruments. We applied the provisions of this ASU to our
financial instruments, mostly consisting of trade receivables, as of January 1, 2020. We utilized the modified retrospective method of adoption; therefore,
prior period amounts have not been adjusted and continue to be reflected in accordance with our historical accounting policies. As of January 1, 2020, we
recorded a cumulative adjustment to retained earnings of $1.6 million, net of $0.5 million of income tax benefit.

Our exposure to credit losses is primarily the result of product sales to our customers, resulting in trade receivables with payment terms generally ranging
from 30 days to 90 days. We manage credit risk on trade receivables by transacting only with what management believes are financially secure customers.
For our legacy Apergy operating companies, our expected loss allowance for accounts receivable is estimated utilizing a single loss rate, as our customer
base generally has similar collectability risk characteristics. We develop our loss rate estimate based on historical collection experience, and current
economic and market conditions. For our legacy ChampionX operating companies, we estimate our expected loss allowance for accounts receivable by
analyzing accounts receivable balances by age and applying historical write-off and collection trend rates as well as current economic and market
conditions. Specific allowance amounts are established to record the appropriate provision for customers that have a higher probability of default.
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The following table provides a rollforward of our allowance for credit losses balance:

(in thousands) Allowance for Credit Losses
December 31, 2019 $ 8,072
Impact of adoption on January 1, 2020 2,042
Provision for expected credit losses 3,968
Accounts written off (1,834)
Recoveries (52)
Foreign currency translation (517)

June 30, 2020 $ 11,679

NOTE 4—INVENTORIES

Inventories consisted of the following:

(in thousands) June 30, 2020  December 31, 2019
Raw materials $ 163,037  $ 50,099
Work in progress 9,890  13,325
Finished goods 385,208  175,774
 558,135  239,198
Valuation adjustments (12,858)  (12,067)
LIFO adjustments (17,635)  (15,789)

Inventories, net $ 527,642  $ 211,342

NOTE 5—GOODWILL AND INTANGIBLE ASSETS

During the first quarter of 2020, certain unprecedented events caused the rapid decline of several market indicators in the oil and gas industry. Decisions by
the Organization of Petroleum Exporting Countries (“OPEC”) and other oil producing nations resulted in an oversupply of crude oil. Compounding this
situation, demand for oil and gas commodities declined significantly as the world was impacted by the COVID-19 outbreak, which resulted in a sharp
decline in crude oil prices. Consequently, our market capitalization was negatively impacted as a result of these market conditions and overall impact to our
industry.

Management determined that these events and their related impact to future revenues and cash flows constituted a triggering event in the first quarter of
2020, requiring us to perform a recoverability test of our long-lived assets and an interim impairment assessment of goodwill as of March 31, 2020.

Goodwill

The carrying amount of goodwill, including changes therein, by reporting segment is below:

(in thousands)

Production
Chemical

Technologies  

Production &
Automation
Technologies  

Drilling
Technologies  

Reservoir
Chemical

Technologies  Total
December 31, 2019 $ —  $ 809,977  $ 101,136  $ —  $ 911,113

Acquisition (1) 270,532  —  —  81,485  $ 352,017
Impairment —  (616,271)  —  —  $ (616,271)
Foreign currency translation 120  (2,600)  —  2  $ (2,478)

June 30, 2020 $ 270,652  $ 191,106  $ 101,136  $ 81,487  $ 644,381

_______________________
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(1) See Note 2—Merger Transaction for additional information related to the acquisition completed during June 2020.

Goodwill is not subject to amortization but is tested for impairment on an annual basis or more frequently if impairment indicators arise.
 
During the first quarter of 2020, we performed a quantitative analysis for each of our reporting units to determine the existence of goodwill impairment and
the amount of the impairment loss. In performing the quantitative assessment, we estimated the fair value of each of our reporting units using a
combination of the income and market approaches, which determined that the fair values were less than the respective carrying values for our Artificial Lift
and Automation reporting units.

Our income-based valuation method determines the present value of estimated future cash flows to estimate the fair value of a reporting unit. Significant
assumptions used in estimating our reporting unit fair values include: (i) annual revenue growth rates; (ii) operating margins; (iii) risk-adjusted discount
rate; and (iv) terminal value determined using a long-term growth rate. If the carrying amount of a reporting unit exceeds its fair value, an impairment loss
is recognized in an amount equal to that excess, limited to the total amount of goodwill allocated to the reporting unit. Given the unprecedented uncertainty
of both short-term and long-term market conditions, we utilized a weighted-average projection for estimated future cash flows that consists of three
estimated future cash flows scenarios with the following weightings: (i) low case scenario with a 40% weighting, (ii) base case scenario with a 40%
weighting, and (iii) high case scenario with a 20% weighting.

Under the market approach, we estimated a fair value based on comparable companies' market multiples of revenues and earnings before interest, taxes,
depreciation and amortization and factored in a control premium. Finally, we compared our estimates of fair values to our March 31, 2020 total public
market capitalization and assessed an implied control premium based on the 20-day average of our common stock. 

The reporting unit carrying values were adjusted based on the long-lived asset impairment assessment noted below. Financial and credit market volatility
directly impacts our fair value measurement through the weighted average cost of capital used to determine a discount rate. During times of volatility,
significant judgment must be applied to determine whether credit market changes are a short-term or long-term trend. We utilized discount rates of 14.5%
and 16.5% for our Artificial Lift and Automation reporting units, respectively.
 
During the first quarter of 2020, we recorded a $616.3 million impairment charge to goodwill, consisting of $539.2 million and $77.1 million in our
Artificial Lift reporting unit and our Automation reporting unit, respectively. Both reporting units are within our Production & Automation Technologies
reportable segment. The goodwill impairment charge includes $560.1 million of non-taxable goodwill, which was recognized as a discrete item in
determining our effective tax rate for the period. We did not identify any triggering events at any of our reporting units during the second quarter of 2020.

Long-lived Asset Impairment

Long-lived assets, which include property, plant and equipment, right of use assets, and identified intangible assets, comprise a significant amount of our
total assets. The Company makes judgments and estimates in conjunction with the carrying value of these assets, including amounts to be capitalized,
depreciation and amortization methods and estimated useful lives.
 
The negative market indicators described above, as well as the results of the previously mentioned fair value determinations of certain of our reporting
units, were triggering events indicating that certain of our long-lived tangible and intangible assets may be impaired. We performed recoverability tests on
our asset groups as of March 31, 2020, which indicated that long-lived assets associated with two of our asset groups within Production and Automation
Technologies were not recoverable as the aggregate amount of estimated undiscounted cash flows of these asset groups was determined to be below their
respective carrying values. We estimated the fair value of these intangible and fixed assets using an income approach that required us to make long-term
forecasts of our future revenues and costs related to the assets subject to review. These forecasts utilized assumptions about demand for our products and
services, future market conditions and technological developments. The forecasts are dependent upon assumptions including those regarding oil prices and
the general outlook for the global oil and gas industry, among other factors. Financial and credit market volatility directly impacts our fair value
measurement through our income forecast. Changes to these assumptions, including, but not limited to: variability of spot and futures prices for crude oil;
sustained declines in worldwide rig counts below current analysts’ forecasts; significant deterioration of external financing for our customers; higher risk
premiums or higher cost of equity; or any other significant adverse economic news could require a provision for impairment.
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Accordingly, the estimated fair value of each of these asset groups was below their respective carrying value and as a result, we recorded a long-lived asset
impairment charge of $41.0 million in the first quarter of 2020, consisting of $40.4 million to customer relationships and $0.6 million to trademarks. We
did not identify impairment triggering events at any of our asset groups during the second quarter of 2020.

The components of our definite- and indefinite-lived intangible assets were as follows:

 June 30, 2020  December 31, 2019

(in thousands)

Gross
Carrying
Amount  

Accumulated
Amortization  

Net
Carrying
Amount  

Gross
Carrying
Amount  

Accumulated
Amortization  

Net
Carrying
Amount

Definite-lived intangible assets:            
Customer relationships (1) $ 568,818  $ 297,731  $ 271,087  $ 560,316  $ 353,189  $ 207,127
Trademarks (1) 59,855  25,564  34,291  35,695  24,830  10,865
Patents 38,125  27,923  10,202  38,436  26,838  11,598
Unpatented technologies 123,700  11,123  112,577  13,700  9,811  3,889
Favorable supply agreements (2) 54,926  1,356  53,570  —  —  —
Drawings and manuals 1,719  1,719  —  2,558  1,758  800
Other 5,267  4,606  661  5,332  4,504  828
 852,410  370,022  482,388  656,037  420,930  235,107
Indefinite-lived intangible
assets:            
Trademarks 3,600  —  3,600  3,600  —  3,600

Total $ 856,010  $ 370,022  $ 485,988  $ 659,637  $ 420,930  $ 238,707
_______________________
(1) Includes impairment of customer relationship and trademark intangible assets of $40.4 million and $0.6 million, respectively, all of which relate to asset groups included within our Artificial
Lift business.
(2) Favorable supply agreements were entered into as part of the Merger transaction. See Note 2—Merger Transaction for further information.
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NOTE 6—DEBT

Long-term debt consisted of the following:

(in thousands) June 30, 2020  December 31, 2019
2018 Credit Facility $ —  $ —
2018 Term Loan Facility 265,000  265,000
2020 Term Loan Facility 537,000  —
6.375% Senior Notes due 2026 300,000  300,000
Finance lease obligations 10,501  9,375

Total 1,112,501  574,375
Net unamortized discounts and issuance costs (9,118)  (9,709)

Total long-term debt $ 1,103,383  $ 564,666

Current portion of long-term debt (31,656)  (4,845)

Long-term debt, less current portion $ 1,071,727  $ 559,821

2018 Credit Facility

On February 14, 2020, the Company entered into an amendment to its existing credit facility dated May 9, 2018 (as amended, the “2018 Credit Facility”),
which (i) provided for the incurrence of an additional $150 million of revolving commitments under the 2018 Credit Facility, upon consummation of the
Merger, (ii) permitted the consummation of the Merger and the incurrence of a senior secured term loan facility (“2020 Term Loan Facility”) in an
aggregate amount up to $537 million by legacy ChampionX, and (iii) continued to provide that all obligations under the 2018 Credit Facility continue to be
guaranteed by certain of the Company’s wholly-owned U.S. subsidiaries, including upon the consummation of the Merger, certain legacy ChampionX
wholly owned U.S. subsidiaries. The weighted average interest rate on borrowings during the period was 3.16%.

2020 Term Loan Facility

On June 3, 2020, legacy ChampionX entered into a term loan facility for $537.0 million (“2020 Term Loan Facility”). Proceeds from the 2020 Term Loan
Facility were utilized to fund a cash payment of $527.4 million from legacy ChampionX to Ecolab upon the completion of the Merger. We assumed the
2020 Term Loan Facility upon completion of the Merger, which is fully and unconditionally guaranteed by the Company and certain of its wholly-owned
domestic subsidiaries, which also guarantee the obligations under the 2018 Credit Facility. The 2020 Term Loan Facility matures at the earlier of (i) June 3,
2027 or (ii) January 30, 2026 in the event the Company’s senior unsecured notes due May 1, 2026 remain outstanding. Amounts outstanding under the
2020 Term Loan Facility bear interest, at the option of the Company, at a rate equal to (a) LIBOR plus 5.0% for eurocurrency rate loans (to the extent
LIBOR is less than 1%, the LIBOR rate will be deemed to be 1%) or (b) the highest of (i) the Federal Funds Rate plus 1/2 of 1%, (ii) the “prime rate”
quoted by Bank of America, N.A., (iii) LIBOR plus 1.00% and (iv) 1.00%, plus 4.0%. The 2020 Term Loan Facility contains customary representations
and warranties, covenants, and events of default for loan facilities of this type. The weighted average interest rate on borrowings during the period was
6.18%.

The term loan is subject to mandatory amortization payments of $6.7 million paid quarterly, beginning on September 30, 2020. Any voluntary prepayment
of the 2020 Term Loan Facility which occurs prior to June 3, 2022, is subject to a make-whole prepayment premium on the aggregate prepaid principal
amount of the 2020 Term Loan Facility.

Senior Notes

ChampionX has senior notes outstanding, the payment obligations of which are fully and unconditionally guaranteed by certain wholly owned subsidiaries
of ChampionX on a joint and several basis. On June 18, 2020, the wholly-owned subsidiaries of legacy ChampionX that guarantee the 2018 Credit Facility
and the 2020 Term Loan Facility, delivered a Supplemental Indenture to join as guarantors of the senior notes.
 
NOTE 7—COMMITMENTS AND CONTINGENCIES

The Company is subject to various claims and contingencies related to, among other things, workers’ compensation, general liability (including product
liability), automobile claims, health care claims, environmental matters and lawsuits. We record
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liabilities where a contingent loss is probable and can be reasonably estimated. If the reasonable estimate of a probable loss is a range, the Company
records the most probable estimate of the loss or the minimum amount when no amount within the range is a better estimate than any other amount. In
accordance with applicable GAAP, the Company discloses a contingent liability even if the liability is not probable or the amount is not estimable, or both,
if there is a reasonable possibility that a material loss may have been incurred.

Guarantees and Indemnifications

We have provided indemnities in connection with sales of certain businesses and assets, including representations and warranties, covenants and related
indemnities for environmental health and safety, tax and employment matters. We do not have any material liabilities recorded for these indemnifications
and are not aware of any claims or other information that would give rise to material payments under such indemnities.

In connection with the Company’s separation from Dover Corporation (“Dover”) in 2018 (the “Separation”), we entered into agreements with Dover that
govern the treatment between Dover and us for certain indemnification matters and litigation responsibility. Generally, the separation and distribution
agreement provides for cross-indemnities principally designed to place financial responsibility for the obligations and liabilities of our business with us and
to place financial responsibility for the obligations and liabilities of Dover’s business with Dover. The separation and distribution agreement also
establishes procedures for handling claims subject to indemnification and related matters. In addition, pursuant to the tax matters agreement, we have
agreed to indemnify Dover and its affiliates against any and all tax-related liabilities incurred by them relating to the Separation and/or certain related
transactions to the extent caused by an acquisition of ChampionX stock or assets or by any other action or failure to act undertaken by ChampionX or its
affiliates.

Pursuant to the provisions of the tax matters agreement with Dover, we recorded an indemnification liability of $3.4 million as of December 31, 2019, with
respect to certain liabilities related to tax audits for the 2012-2016 tax years. We received notification in February 2020 that the tax audits and related
assessments were completed, resulting in a final settlement amount of $3.0 million, which was paid in April 2020.

In connection with the Merger, we entered into agreements with Ecolab that govern the treatment between Ecolab and us for certain indemnification
matters and litigation responsibility. Generally, the separation and distribution agreement provides for cross-indemnities principally designed to place
financial responsibility for the obligations and liabilities of our business with us and to place financial responsibility for the obligations and liabilities of
Ecolab’s business with Ecolab. The separation and distribution agreement also establishes procedures for handling claims subject to indemnification and
related matters. In addition, pursuant to the Tax Matters Agreement, we have agreed to indemnify Ecolab and its affiliates for (i) all taxes for which
ChampionX is responsible as defined within the Tax Matters Agreement, (ii) all taxes resulting from a breach by ChampionX of any of its representations
(but only to the extent relating to a breach occurring after the consummation of the Merger) or any of its covenants under the Tax Matters Agreement, (iii)
all taxes resulting from an acquisition after the Merger of any of the stock or assets of ChampionX, other than as a result of the Merger or a repayment of
the ChampionX Credit Facilities and (iv) reasonable costs and expenses (including reasonable attorneys’ fees and expenses) related to the foregoing.

As of June 30, 2020 and December 31, 2019, we had $50.3 million and $15.7 million, respectively, of outstanding letters of credit, surety bonds and
guarantees which expire at various dates through 2025. These financial instruments are primarily maintained as security for insurance, warranty and other
performance obligations. Generally, we would only be liable for the amount of these letters of credit and surety bonds in the event of default in the
performance of our obligations, the probability of which we believe is remote.

Litigation and Environmental Matters

We are involved in various pending or potential lawsuits, claims and environmental actions that have arisen in the ordinary course of our business. These
proceedings primarily involve claims by private parties alleging injury arising out of use of our products, patent infringement, employment matters, and
commercial disputes, as well as possible obligations to investigate and mitigate the effects on the environment of the disposal or release of certain chemical
substances at various sites, such as Superfund sites and either operating or owned facilities. We review the probable outcome of such proceedings, the costs
and expenses reasonably expected to be incurred and accrued to-date, and the availability and extent of insurance coverage. We accrue a liability for legal
matters that are probable and can be reasonably estimated. If the reasonable estimate of a probable loss is a range, the Company records the most probable
estimate of the loss or the minimum amount when no amount within the range is a better estimate than any other amount. We are unable to predict the
ultimate outcome of these actions because of the
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inherent uncertainty of litigation and unfavorable rulings or developments could occur, and there can be no certainty that the Company may not ultimately
incur changes in excess of recorded liabilities. However, we believe the most probable, ultimate resolution of these matters will not have a material adverse
effect on our condensed consolidated financial position, results of operations or cash flows.

Environmental Matters

The Company is currently participating in environmental assessments and remediation at approximately 8 locations, the majority of which are in the U.S.,
and environmental liabilities have been accrued reflecting our best estimate of future costs. Potential insurance reimbursements are not anticipated in the
Company’s accruals for environmental liabilities. As of June 30, 2020 environmental liability accruals related to these locations were $9.0 million.

Prior to the Separation, groundwater contamination was discovered at the Norris Sucker Rods plant site located in Tulsa, Oklahoma ("Norris"). Initial
remedial efforts were undertaken at the time of discovery of the contamination and Norris has since coordinated monitoring and remediation with the
Oklahoma Department of Environmental Quality ("ODEQ"). As part of the ongoing long-term remediation process, Norris contracted an engineering and
consulting firm to develop a range of possible additional remedial alternatives in order to accelerate the remediation process and associated cost estimates
for the work. In October 2019, we received the firm’s preliminary remedial alternatives for consideration. Now that we have such recommendations, we
have begun discussions with ODEQ regarding our proposed long-term remediation plan. The plan is subject to ODEQ’s review, input, and approval.
Because we have not yet finalized a plan for further remediation at the site and discussions with ODEQ remain ongoing, we cannot fully anticipate the
timing, outcome or possible impact of such further remedial activities, financial or otherwise. As a result of the recommendations in the report, we accrued
liabilities for these remediation efforts of approximately $2.0 million as of December 31, 2019. Liabilities could increase in the future at such time as we
ultimately reach agreement with ODEQ on our remediation plan and such liabilities become probable and can be reasonably estimated, however, there have
been no changes to our estimated liability as of June 30, 2020.

Matters Related to Deepwater Horizon Incident Response

On April 22, 2010, the deepwater drilling platform, the Deepwater Horizon, operated by a subsidiary of BP plc, sank in the Gulf of Mexico after a
catastrophic explosion and fire that began on April 20, 2010. A massive oil spill resulted. Approximately one week following the incident, subsidiaries of
BP plc, under the authorization of the responding federal agencies, formally requested certain entities that are now subsidiaries of ChampionX as a result of
the Merger (collectively the “COREXIT Defendants”) to supply large quantities of COREXIT™ 9500, an oil dispersant product listed on the U.S. EPA
National Contingency Plan Product Schedule. The COREXIT Defendants responded immediately by providing available COREXIT™ and increasing
production to supply the product to BP’s subsidiaries for use, as authorized and directed by agencies of the federal government throughout the incident.
Prior to the incident, the COREXIT Defendants had not provided products or services or otherwise had any involvement with the Deepwater Horizon
platform. On July 15, 2010, BP announced that it had capped the leaking well, and the application of dispersants by the responding parties ceased shortly
thereafter.

On May 1, 2010, the President of the United States appointed retired U.S. Coast Guard Commandant Admiral Thad Allen to serve as the National Incident
Commander in charge of the coordination of the response to the incident at the national level. The EPA directed numerous tests of all the dispersants on the
National Contingency Plan Product Schedule, including those provided by the COREXIT Defendants, “to ensure decisions about ongoing dispersant use in
the Gulf of Mexico are grounded in the best available science.” The COREXIT Defendants cooperated with this testing process and continued to supply
COREXIT™, as requested by BP and government authorities. The use of dispersants by the responding parties was one tool used by the government and
BP to avoid and reduce damage to the Gulf area from the spill.

In connection with its provision of COREXIT™, the COREXIT Defendants have been named in several lawsuits as described below.

Cases arising out of the Deepwater Horizon accident were administratively transferred for pre-trial purposes to a judge in the United States District Court
for the Eastern District of Louisiana (the “Court”) with other related cases under In Re: Oil Spill by the Oil Rig “Deepwater Horizon” in the Gulf of
Mexico, on April 20, 2010, Case No. 10-md-02179 (E.D. La.) (“MDL 2179”). The COREXIT Defendants were named, along with other unaffiliated
defendants, in six putative class action complaints related to the Deepwater Horizon oil spill and 21 complaints filed by individuals. Those complaints were
consolidated in MDL 2179. The complaints generally allege, among other things, strict liability and negligence relating to the use of COREXIT™
dispersant in connection with the Deepwater Horizon oil spill.
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Pursuant to orders issued by the Court in MDL 2179, the claims were consolidated in several master complaints, including one naming the COREXIT
Defendants and others that responded to the Deepwater Horizon oil spill (known as the “B3 Master Complaint”). On May 18, 2012, the COREXIT
Defendants filed a motion for summary judgment against the claims in the B3 Master Complaint, on the grounds that: (i) the plaintiffs’ claims are
preempted by the comprehensive oil spill response scheme set forth in the Clean Water Act and National Oil and Hazardous Substances Pollution
Contingency Plan (the “National Contingency Plan”); and (ii) the COREXIT Defendants are entitled to derivative immunity from suit. On November 28,
2012, the Court granted the COREXIT Defendants’ motion and dismissed with prejudice the claims in the B3 Master Complaint asserted against the
COREXIT Defendants. The Court held that such claims were preempted by the Clean Water Act and National Contingency Plan. Because claims in the B3
Master Complaint remained pending against other defendants, the Court’s decision was not a “final judgment” for purposes of appeal. Under Federal Rule
of Appellate Procedure 4(a), plaintiffs will have 30 days after entry of final judgment to appeal the Court’s decision.

The COREXIT Defendants, the incident defendants and the other responder defendants have been named as first party defendants by Transocean
Deepwater Drilling, Inc. and its affiliates (the “Transocean Entities”) (In re the Complaint and Petition of Triton Asset Leasing GmbH, et al, MDL No.
2179, Civil Action 10-2771). In April and May 2011, the Transocean Entities, Cameron International Corporation, Halliburton Energy Services, Inc., M-I
L.L.C., Weatherford U.S., L.P. and Weatherford International, Inc. (collectively, the “Cross Claimants”) filed cross claims in MDL 2179 against the
COREXIT Defendants and other unaffiliated cross defendants. The Cross Claimants generally allege, among other things, that if they are found liable for
damages resulting from the Deepwater Horizon explosion, oil spill and/or spill response, they are entitled to indemnity or contribution from the cross
defendants.

In April and June 2011, in support of its defense of the claims against it, the COREXIT Defendants filed counterclaims against the Cross Claimants. In its
counterclaims, the COREXIT Defendants generally allege that if they are found liable for damages resulting from the Deepwater Horizon explosion, oil
spill and/or spill response, they are entitled to contribution or indemnity from the Cross Claimants.

In May 2016, the COREXIT Defendants were named in nine additional complaints filed by individuals alleging, among other things, business and
economic loss resulting from the Deepwater Horizon oil spill (“B1” claims). In April 2017, the COREXIT Defendants were named in two additional
complaints filed by individuals alleging, among other things, business and economic loss resulting from the Deepwater Horizon oil spill. The plaintiffs in
these lawsuits are generally seeking awards of unspecified compensatory and punitive damages, and attorneys’ fees and costs. These actions have been
consolidated in MDL 2179.

On February 22, 2017, the Court dismissed the B3 Master Complaint and ordered that plaintiffs who had previously filed a claim that fell within the scope
of the B3 Master Complaint and who had “opted out” of and not released their claims under the Medical Benefits Class Action Settlement either: (1)
complete a sworn statement indicating, among other things, that they opted out of the Medical Benefits Class Action Settlement (to be completed by
plaintiffs who previously filed an individual complaint); or (2) file an individual lawsuit attaching the sworn statement as an exhibit, by a deadline date set
by the Court.

On July 10, 2018, the Court entered an order dismissing the “B1” claims against the COREXIT Defendants. In light of the Court’s orders dismissing
various B3 and “B1” claims in their entirety, for most plaintiffs the Court’s November 28, 2012 grant of summary judgment for the COREXIT Defendants
is now final and the deadline to appeal has passed. On October 23, 2018, a plaintiff filed a new B3 complaint against the COREXIT Defendants and other
unaffiliated defendants generally alleging, among other things, negligence and gross negligence related to the use of COREXIT™ dispersant in connection
with the Deepwater Horizon oil spill. The complaint was consolidated in MDL 2179. There currently remain three cases pending against the COREXIT
Defendants relating to the Deepwater Horizon oil spill, all of which are expected to ultimately be dismissed pursuant to the Court’s November 28, 2012
order granting the COREXIT Defendants’ motion for summary judgment.

The Company believes the claims asserted against the COREXIT Defendants are without merit and intends to defend these lawsuits vigorously. The
Company also believes that it has rights to contribution and/or indemnification (including legal expenses) from third parties. However, we cannot predict
the outcome of these lawsuits, the involvement it might have in these matters in the future, or the potential for future litigation.

NOTE 8 — ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss—Accumulated other comprehensive loss consisted of the following:
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(in thousands)

Foreign Currency
Translation  

Defined Pension and
Other Post-

Retirement Benefits  Cash Flow Hedges  
Accumulated Other
Comprehensive Loss

December 31, 2018 $ (36,146)  $ (6,760)  $ —  $ (42,906)
Other comprehensive income (loss) before
reclassifications, net of tax 1,090  (323)  —  767
Reclassification adjustment for net losses included
in net income, net of tax —  422  —  422

Other comprehensive income, net of tax 1,090  99  —  1,189

March 31, 2019 $ (35,056)  $ (6,661)  $ —  $ (41,717)
Other comprehensive income (loss) before
reclassifications, net of tax 974  —  —  974
Reclassification adjustment for net losses included
in net income, net of tax —  68  —  68

Other comprehensive income (loss), net of
tax 974  68  —  1,042

June 30, 2019 $ (34,082)  $ (6,593)  $ —  $ (40,675)

(in thousands)

Foreign Currency
Translation  

Defined Pension and
Other Post-

Retirement Benefits  Cash Flow Hedges  
Accumulated Other
Comprehensive Loss

December 31, 2019 $ (35,210)  $ (8,827)  $ —  $ (44,037)
Other comprehensive loss before reclassifications,
net of tax (11,052)  —  —  (11,052)
Reclassification adjustment for net losses included
in net income, net of tax —  99  —  99

Other comprehensive income (loss), net of
tax (11,052)  99  —  (10,953)

March 31, 2020 $ (46,262)  $ (8,728)  $ —  $ (54,990)
Other comprehensive income before
reclassifications, net of tax 5,703  —  653  6,356
Reclassification adjustment for net losses included
in net income, net of tax —  99  —  99

Other comprehensive income, net of tax 5,703  99  653  6,455

June 30, 2020 $ (40,559)  $ (8,629)  $ 653  $ (48,535)
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Reclassifications from accumulated other comprehensive loss—Reclassification adjustments from accumulated other comprehensive loss to net income
(loss) related to defined pension and other post-retirement benefits consisted of the following:

 Three Months Ended June 30,  Six Months Ended June 30,  Affected line items on the condensed
consolidated statements of income

(loss)(in thousands) 2020  2019  2020 2019  
Pensions and other post-retirement benefits:
Amortization of
actuarial loss and other $ 132  $ 92  $ 264  $ 183  Other (income) expense, net
Settlement loss —  —  —  486  Other (income) expense, net
Total before tax 132  92  264  669  Income (loss) before income taxes

Tax benefit (33)  (24)  (66)  (179)  
Provision for (benefit from) income
taxes

Net of tax $ 99  $ 68  $ 198  $ 490  Net income (loss)

NOTE 9 — EARNINGS PER SHARE

A reconciliation of the number of shares used for the basic and diluted earnings (loss) per share calculation was as follows:

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands, except per share data) 2020  2019  2020  2019

Net income (loss) attributable to ChampionX $ (109,645)  $ 22,937  $ (743,373)  $ 42,593

        

Weighted-average number of shares outstanding 115,149  77,425  96,313  77,394
Dilutive effect of stock-based compensation —  207  —  242

Total shares and dilutive securities 115,149  77,632  96,313  77,636

        

Basic earnings (loss) per share attributable to ChampionX $ (0.95)  $ 0.30  $ (7.72)  $ 0.55
Diluted earnings (loss) per share attributable to ChampionX $ (0.95)  $ 0.30  $ (7.72)  $ 0.55

For all periods presented, the computation of diluted earnings (losses) per share excludes awards with an anti-dilutive impact. For periods in which we
experience a net loss from continuing operations, all potential common shares have been excluded from the calculation of weighted-average shares
outstanding, because inclusion would be anti-dilutive. The average number of awards excluded from diluted earnings (loss) per share that would potentially
dilute earnings per share in the future were as follows:

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Potentially dilutive securities excluded as anti-dilutive 976  422  770  348
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NOTE 10—REVENUE

Our revenue is generated primarily from product sales. Service revenue is generated from providing services to our customers. These services include
laboratory and logistics services, chemical management services, troubleshooting, reporting, water treatment services, technical advisory assistance and
field services. Lease revenue is derived from rental income of leased production equipment and is recognized ratably over the lease term. We do not track
cost of goods sold separately for all of our revenue streams.

Within our Production & Automation Technologies and Drilling Technologies segments, substantially all of our performance obligations are recognized at
a point in time and are primarily related to our product revenue derived from the sale of drilling and production equipment. Revenue is recognized when
control transfers to the customer upon shipment or completion of installation, testing, or certification as required under the contract. Within our Production
Chemical Technologies and Reservoir Chemical Technologies segments, revenue recognized from the sale of products and equipment is recognized at the
point in time when the obligations in the contract with the customer are satisfied, which generally occurs with the transfer of the product or delivery of the
equipment.

Disaggregation of Revenue

Revenue disaggregated by revenue type was as follows:

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Production Chemical Technologies:        

Product revenue $ 119,467  $ —  $ 119,467  $ —
Service revenue 16,232  —  16,232  —
Lease and other revenue 303  —  303  —
Total Production Chemical Technologies revenue $ 136,002  $ —  $ 136,002  $ —

Production & Automation Technologies:        
Product revenue $ 82,350  $ 199,330  $ 250,873  $ 387,747
Service revenue 19,497  24,052  44,388  47,863
Lease and other revenue 12,894  12,437  24,959  23,168
Total Production & Automation Technologies revenue $ 114,741  $ 235,819  $ 320,220  $ 458,778

Drilling Technologies        
Product revenue $ 20,948  $ 70,340  $ 76,870  $ 147,875
Service revenue —  11  33  11
Total Drilling Technologies revenue $ 20,948  $ 70,351  $ 76,903  $ 147,886

Reservoir Chemical Technologies:        
Product revenue $ 9,239  $ —  $ 9,239  $ —
Service revenue 67  —  67  —
Total Reservoir Chemical Technologies revenue $ 9,306  $ —  $ 9,306  $ —

Corporate and other: (1)        
Product revenue $ 16,867  $ —  $ 16,867  $ —
Service revenue 1,050  —  1,050  —
Total Corporate and other revenue $ 17,917  $ —  $ 17,917  $ —

Total Revenue:        
Product revenue $ 248,871  $ 269,670  $ 473,316  $ 535,622
Service revenue 36,846  24,063  61,770  47,874
Lease and other revenue 13,197  12,437  25,262  23,168

Total revenue $ 298,914  $ 306,170  $ 560,348  $ 606,664
_______________________
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(1) Revenue generated from the Cross Supply and Product Transfer Agreement with Ecolab is recorded to Corporate. See Note 2—Merger Transaction for additional information on this
arrangement.

Revenue disaggregated by geography was as follows:

 Three Months Ended June 30, 2020

(in thousands)

Production
Chemical

Technologies  

Production &
Automation
Technologies  

Drilling
Technologies  

Reservoir
Chemical

Technologies  Corporate  Total
United States $ 41,753  $ 83,153  $ 13,894  $ 4,275  $ 11,932  155,007
Canada 15,961  3,998  443  131  62  20,595
Middle East 28,148  10,262  82  2,887  2,436  43,815
Europe 17,144  1,318  1,904  273  1,227  21,866
Australia 1,884  12,313  23  11  —  14,231
Latin America 25,035  3,154  —  488  490  29,167
Asia-Pacific 3,692  1,295  4,170  273  1,770  11,200
Other 2,385  (752)  432  968  —  3,033

Total revenue $ 136,002  $ 114,741  $ 20,948  $ 9,306  $ 17,917  $ 298,914

 Six Months Ended June 30, 2020

(in thousands)

Production
Chemical

Technologies  

Production &
Automation
Technologies  

Drilling
Technologies  

Reservoir
Chemical

Technologies  Corporate  Total
United States $ 41,753  $ 237,581  $ 54,834  $ 4,275  $ 11,932  350,375
Canada 15,961  17,122  5,271  131  62  38,547
Middle East 28,148  22,166  540  2,887  2,436  56,177
Europe 17,144  7,658  7,595  273  1,227  33,897
Australia 1,884  21,535  69  11  —  23,499
Latin America 25,035  10,714  22  488  490  36,749
Asia-Pacific 3,692  3,272  7,678  273  1,770  16,685
Other 2,385  172  894  968  —  4,419

Total revenue $ 136,002  $ 320,220  $ 76,903  $ 9,306  $ 17,917  $ 560,348

 Three Months Ended June 30, 2019

(in thousands)

Production
Chemical

Technologies  

Production &
Automation
Technologies  

Drilling
Technologies  

Reservoir
Chemical

Technologies  Corporate  Total
United States $ —  $ 182,592  $ 54,461  $ —  $ —  $ 237,053
Canada —  11,800  4,071  —  —  15,871
Middle East —  14,016  423  —  —  14,439
Europe —  5,069  8,022  —  —  13,091
Australia —  8,025  —  —  —  8,025
Latin America —  9,383  (5)  —  —  9,378
Asia-Pacific —  4,679  3,188  —  —  7,867
Other —  255  191  —  —  446

Total revenue $ —  $ 235,819  $ 70,351  $ —  $ —  $ 306,170
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 Six Months Ended June 30, 2019

(in thousands)

Production
Chemical

Technologies  

Production &
Automation
Technologies  

Drilling
Technologies  

Reservoir
Chemical

Technologies  Corporate  Total
United States $ —  $ 358,235  $ 110,176  $ —  $ —  $ 468,411
Canada —  25,701  9,085  —  —  34,786
Middle East —  27,410  633  —  —  28,043
Europe —  9,854  20,196  —  —  30,050
Australia —  14,007  —  —  —  14,007
Latin America —  17,101  —  —  —  17,101
Asia-Pacific —  6,068  7,343  —  —  13,411
Other —  402  453  —  —  855

Total revenue $ —  $ 458,778  $ 147,886  $ —  $ —  $ 606,664

Revenue is attributed to regions based on the location of our direct customer, which in some instances is an intermediary and not necessarily the end user.

Contract balances

Contract assets and contract liabilities from contracts with customers were as follows:

(in thousands) June 30, 2020  
December 31,

2019
Contract assets $ 6  $ 285
Contract liabilities - current 16,369  6,148
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NOTE 11—RESTRUCTURING AND OTHER RELATED CHARGES

Restructuring and other related charges as classified in our condensed consolidated statements of income (loss) were as follows:

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Segment restructuring charges:        
Production & Automation Technologies $ 8,334  $ 660  $ 9,005  $ 1,070
Drilling Technologies 3,426  —  5,521  —
Corporate 368  —  368  —

Total $ 12,128  $ 660  $ 14,894  $ 1,070

   
Statements of Income (Loss) classification:        
Cost of goods and services $ 8,707  $ 319  $ 10,746  $ 398
Selling, general and administrative expense 3,421  341  4,148  672

Total $ 12,128  $ 660  $ 14,894  $ 1,070

Restructuring and other related charges during the three and six months ended June 30, 2020 included the following programs, which were substantially
completed at the end of the period:

Production & Automation Technologies. Production & Automation Technologies incurred restructuring charges of $8.3 million and $9.0 million during
the three and six months ended June 30, 2020, respectively, related to various programs, primarily focused on facility closures and consolidations, exit of
certain nonstrategic product lines, and workforce reductions.

Drilling Technologies. Drilling Technologies incurred restructuring charges of $3.4 million and $5.5 million during the three and six months ended June
30, 2020, respectively, primarily due to costs associated with employee severance and related benefits as a result of workforce reductions and facility
closures to better align the cost base with the significantly lower demand environment.

The following table details our restructuring accrual activities during the six months ended June 30, 2020:

(in thousands)

Restructuring Accrual
Balance

December 31, 2019 $ 130
Restructuring charges 7,543
Payments (9,233)
Liabilities assumed in the Merger 4,843
Other, including foreign currency translation (7)

June 30, 2020 $ 3,276

Our liability balance for restructuring and other related charges at June 30, 2020, reflects employee severance and related benefits initiated during the
period as well as liabilities assumed in the Merger. Additional programs may be initiated during 2020 with related restructuring charges.

NOTE 12—EQUITY AND CASH INCENTIVE PROGRAMS

Stock-based compensation expense is reported within “Selling, general and administrative expense” in the condensed consolidated statements of income
(loss). Stock-based compensation expense relating to all stock-based incentive plans was as follows:
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 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Stock-based compensation expense $ 5,433  $ 2,736  $ 7,862  $ 5,021
Tax benefit (1,203)  (668)  (1,802)  (1,226)

Stock-based compensation expense, net of tax $ 4,230  $ 2,068  $ 6,060  $ 3,795

A summary of activity relating to our share-based awards for the six months ended June 30, 2020, was as follows:

(in shares)

Stock-Settled
Appreciation

Rights  
Performance
Share Awards  

Restricted Stock
Units  

Non-Qualified
Stock Options

Outstanding at January 1, 2020 422,361  174,726  440,048  —
Granted —  121,261  544,119  —
Replacement awards (1) —  —  2,357,733  7,324,853
Forfeited (7,030)  (5,011)  (23,046)  —
Exercised / vested —  —  (156,911)  —

Outstanding at June 30, 2020 415,331  290,976  3,161,943  7,324,853
_______________________
(1) In connection with the Merger, the Company entered into the Employee Matters Agreement dated December 18, 2019, which provided the terms in which certain Ecolab share-based awards
held by legacy ChampionX employees were replaced with share-based awards of the Company on the merger date. The fair value of the replacement awards has been allocated between each
employee’s pre-combination and post-combination services. Amounts allocated to pre-combination services have been included as consideration transferred as part of the Merger. See Note 2—
Merger Transaction for a summary of consideration transferred. Compensation costs of $15.8 million allocated to post-combination services will be recorded as stock-based compensation
expense over each employees’ remaining service period.

NOTE 13—FAIR VALUE MEASUREMENTS

Fair value is defined as the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants
as of the measurement date. A hierarchy has been established for inputs used in measuring fair value that maximizes the use of observable inputs and
minimizes the use of unobservable inputs by requiring the most observable inputs be used when available. The hierarchy is broken down into three levels:

Level 1- Inputs are quoted prices in active markets that are accessible at the measurement date for identical assets or liabilities.

Level 2- Inputs include observable inputs other than quoted prices in active markets.

Level 3- Inputs are unobservable inputs for which there is little or no market data available.

The carrying amount and the estimated fair value for assets and liabilities measured on a recurring basis are as follows:

 June 30, 2020
 

Carrying Amount
 Fair Value Measurements

(in thousands)  Level 1  Level 2  Level 3
Assets        

Foreign currency forward contracts $ 1,334  $ —  $ 1,334  $ —
        

Liabilities        
Foreign currency forward contracts $ 1,414  $ —  $ 1,414  $ —

The carrying value of foreign currency forward contracts is at fair value, which is determined based on foreign currency exchange rates as of the balance
sheet date and is classified within Level 2. For purposes of fair value disclosure above, derivative values are presented gross. See Note 14—Derivatives
And Hedging Transactions for further discussion of gross versus net presentation of the Company's derivatives.
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The carrying amounts of cash and cash equivalents, trade receivables, accounts payable, as well as amounts included in other current assets and other
current liabilities that meet the definition of financial instruments, approximate fair value due to their short-term nature.

The fair value of our senior notes is based on Level 1 quoted market prices. The fair value of our term loan facilities are based on Level 2 quoted market
prices for the same or similar debt instruments. The carrying amount and the estimated fair value of long-term debt, including current maturities, held by
the Company were:

 June 30, 2020  December 31, 2019

(in thousands) Carrying Amount  Fair Value  Carrying Amount  Fair Value
2018 Term Loan Facility $ 265,000  $ 253,904  $ 265,000  $ 266,161
2020 Term Loan Facility $ 537,000  $ 528,274  $ —  $ —
6.375% Senior Notes due 2026 $ 300,000  $ 279,396  $ 300,000  $ 316,710

We consider the inputs for our long-lived asset and goodwill impairment calculations to be Level 3 inputs in the fair value hierarchy. See Note 5—Goodwill
And Intangible Assets for further information.
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NOTE 14—DERIVATIVES AND HEDGING TRANSACTIONS

The Company uses foreign currency forward contracts to manage risks associated with foreign currency exchange rates. The Company does not hold
derivative financial instruments of a speculative nature or for trading purposes. Derivative contracts are recorded as assets and liabilities on the balance
sheet at fair value. We evaluate hedge effectiveness at contract inception and thereafter on a quarterly basis. If a derivative is no longer expected to be
effective, hedge accounting is discontinued. Changes in fair value are recognized immediately in earnings unless the derivative qualifies and is designated
as a hedge. Changes in fair value attributable to changes in spot exchange rates for derivative contracts that have been designated as cash flow hedges are
recognized in accumulated other comprehensive income (loss) and reclassified into earnings in the same period the hedged transaction affects earnings and
are presented in the same income statement line as the earnings effect of the hedged item. Cash flows from derivatives are classified in the statement of
cash flows in the same category as the cash flows from the items subject to designated hedge or undesignated (economic) hedge relationships.

The Company is exposed to credit risk in the event of nonperformance of counterparties for foreign currency forward exchange contracts. We monitor our
exposure to credit risk by using major global banks and financial institutions as counterparties and monitoring their financial condition and credit profile.
The Company does not anticipate nonperformance by any of these counterparties, and therefore, recording a valuation allowance against the Company’s
derivative balance is not considered necessary.

Derivative Positions Summary

Certain of the Company’s derivative transactions are subject to master netting arrangements that allow the Company to settle with the same counterparties.
These arrangements generally do not call for collateral and as of the applicable dates presented in the following table, no cash collateral had been received
or pledged related to the underlying derivatives. We have elected to present our derivative balances on a gross basis on the condensed consolidated balance
sheet.

The following table summarizes the gross fair value of the Company’s outstanding derivatives and the lines in which they are presented on the condensed
consolidated balance sheet. We did not have outstanding derivatives at December 31, 2019:

 June 30, 2020

(in thousands)
Derivative Assets  

Derivative
Liabilities

Prepaid expenses and other current assets $ 1,334  $ —
Accrued expenses and other current liabilities —  1,414

 $ 1,334  $ 1,414

The following table summarizes the notional values of the Company’s outstanding derivatives:

(in thousands)
June 30, 2020  

December 31,
2019

Notional value of foreign currency forward contracts $ 345,738  $ —

Cash Flow Hedges

The Company utilizes foreign currency forward contracts to hedge the effect of foreign currency exchange rate fluctuations on forecasted foreign currency
transactions, primarily related to inventory purchases. These forward contracts are designated as cash flow hedges. The changes in fair value of these
contracts attributable to changes in spot exchange rates are recorded in accumulated other comprehensive income (loss) (“AOCI”) until the hedged items
affect earnings, at which time the gain or loss is reclassified into the same line item in the condensed consolidated statements of income (loss) as the
underlying exposure being hedged. The forward points are marked-to-market monthly and recognized in the same line item in the condensed consolidated
statement of income as the underlying exposure being hedged.

Derivatives Not Designated as Hedging Instruments

The Company also uses foreign currency forward contracts to offset its exposure to the change in value of certain foreign currency denominated assets and
liabilities, primarily receivables and payables, which are remeasured at the end of each period. Although the contracts are effective economic hedges, they
are not designated as accounting hedges. Therefore, changes in the

29



value of these derivatives are recognized immediately in earnings, thereby offsetting the current earnings effect of the related foreign currency denominated
assets and liabilities.

Effect of Derivative Instruments on Income

The loss of all derivative instruments recognized is summarized below:

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Loss reclassified from AOCI to income on cash flow hedges:        

Cost of goods and services $ 15  $ —  $ 15  $ —
Loss on derivatives not designated as hedging instruments:        

Other (income) expense, net 711  —  711  —

Total loss of derivative instruments $ 726  $ —  $ 726  $ —

NOTE 15 — SEGMENT INFORMATION

Upon completion of the Merger, the Company re-evaluated its reporting segments. Our determination of reporting segments was made on the basis of our
strategic priorities within each segment and corresponds to the manner in which our chief operating decision maker reviews and evaluates operating
performance to make decisions about resources to be allocated to the segment. In addition to our strategic priorities, segment reporting is also based on
differences in the products and services we provide. As a result, we added two new reportable segments - Production Chemical Technologies and Reservoir
Chemical Technologies. The legacy Apergy reportable segments remain unchanged.

Our reporting segments are:

• Production Chemical Technologies—provides oil and natural gas production and midstream markets with solutions to manage and control
corrosion, oil and water separation, flow assurance, sour gas treatment and a host of water-related issues.

• Production & Automation Technologies—designs, manufactures, markets and services a full range of artificial lift equipment, end-to-end digital
automation solutions, as well as other production equipment. Production & Automation Technologies’ products are sold under a collection of
brands including Harbison-Fischer, Norris, Alberta Oil Tool, Oil Lift Technology, PCS Ferguson, Pro-Rod, Upco, Unbridled ESP, Norriseal-
Wellmark, Quartzdyne, Spirit, Theta, Timberline and Windrock.

• Drilling Technologies—designs, manufactures and markets polycrystalline diamond cutters and bearings for use in oil and gas drill bits under the
US Synthetic brand.

• Reservoir Chemical Technologies—manufactures specialty products that support well stimulation, construction (including drilling and cementing)
and remediation needs in the oil and natural gas industry.

Business activities that do not meet the criteria of an operating segment have been combined into Corporate and Other. Corporate and Other includes (i)
corporate and overhead expenses, and (ii) revenue and costs for activities that are not operating segments.

30



Segment revenue and segment operating profit were as follows:

 Three Months Ended June 30,  Six Months Ended June 30,

(in thousands) 2020  2019  2020  2019
Segment revenue:        
Production Chemical Technologies $ 136,002  $ —  $ 136,002  $ —
Production & Automation Technologies 114,741  235,819  320,220  458,778
Drilling Technologies 20,948  70,351  76,903  147,886
Reservoir Chemical Technologies 9,306  —  9,306  —
Corporate and other (1) 17,917  —  17,917  —

Total revenue $ 298,914  $ 306,170  $ 560,348  $ 606,664

        
Segment operating profit:        
Production Chemical Technologies $ 9,922  $ —  $ 9,922  $ —
Production & Automation Technologies (37,168)  19,868  (685,759)  32,932
Drilling Technologies (3,811)  24,251  7,548  51,057
Reservoir Chemical Technologies (2,811)  —  (2,811)  —

Total segment operating profit (33,868)  44,119  (671,100)  83,989
Corporate and other (1) 64,871  4,722  79,061  8,558
Interest expense, net 11,262  10,109  20,301  20,636

Income before income taxes $ (110,001)  $ 29,288  $ (770,462)  $ 54,795
_______________________
(1) Corporate and other includes costs not directly attributable or allocated to our reporting segments such as corporate executive management and other administrative functions, and the results

attributable to our noncontrolling interest. Additionally, the sales and expenses related to the Cross Supply Agreement with Ecolab are included within Corporate and other. See Note 2—
Merger Transaction for further information.

Legacy ChampionX has an integrated supply chain function that serves the Production Chemical Technologies and Reservoir Chemical Technologies
reportable segments. As such, asset information for these reportable segments has not been provided and is not available, since the Company does not
produce or utilize such information.

NOTE 16—CASH FLOW INFORMATION

Supplemental cash flow information is as follows:

  Six Months Ended June 30,

(in thousands)  2020  2019
Non-cash information:     
Finance lease additions  $ 3,111  $ 3,018

Lease program

Our ESP leased asset program is reported in our Production & Automation Technologies segment. At the time of purchase, assets are recorded to inventory
and are transferred to property, plant, and equipment when a customer contracts for an asset under our lease program. During the six months ended June 30,
2020 and June 30, 2019, we transferred $12.4 million and $40.4 million, respectively, of inventory into property, plant, and equipment as a result of assets
entering our leased asset program.

Expenditures for assets that are placed into our lease asset program expected to be recovered through sale are reported in "Leased assets" in the operating
section of our condensed consolidated statements of cash flows.  All other capitalizable expenditures for assets that are placed into our lease asset program
are classified as “Capital expenditures” in the investing section of our condensed consolidated statements of cash flows. During the six months ended
June 30, 2020 and 2019, such expenditures were estimated to be $8.4 million and $11.2 million, respectively.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management’s discussion and analysis is our analysis of our financial performance, financial condition and significant trends that may affect our future
performance. It should be read in conjunction with the condensed consolidated financial statements, and notes thereto, included elsewhere in this report. It
contains forward-looking statements including, without limitation, statements relating to ChampionX’s plans, strategies, objectives, expectations and
intentions that are made pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are
often identified by the words “believe,” “anticipate,” “expect,” “may,” “intend,” “foresee,” “guidance,” “estimate,” “potential,” “outlook,” “plan,”
“should,” “would,” “could,” “target,” “forecast” and similar expressions, including the negative thereof. We undertake no obligation to publicly update,
revise or correct any of our forward-looking statements after the date they are made, whether as a result of new information, future events or otherwise,
except to the extent required under the federal securities laws.
Readers are cautioned that such forward-looking statements should be read in conjunction with the disclosures under the heading “CAUTIONARY NOTE
REGARDING FORWARD-LOOKING STATEMENTS.”

EXECUTIVE OVERVIEW AND BUSINESS OUTLOOK

ChampionX is a global leader in chemistry solutions and highly engineered equipment and technologies that help companies drill for and produce oil and
gas safely and efficiently around the world. ChampionX’s products provide efficient functioning throughout the lifecycle of a well with a focus on the
production phase of wells. Our Production Chemical Technologies segment provides chemistry solutions to maximize production from flowing oil and gas
wells, and our Reservoir Chemical Technologies segment provides chemistry solutions used in drilling and completion activities. ChampionX’s Production
& Automation Technologies offerings consist of artificial lift equipment and solutions, including rod pumping systems, electric submersible pump systems,
progressive cavity pumps and drive systems and plunger lifts, as well as a full automation and digital offering consisting of equipment and software for
Industrial Internet of Things (“IIoT”) solutions for downhole monitoring, wellsite productivity enhancement, and asset integrity management.
ChampionX’s Drilling Technologies offering provides market leading polycrystalline diamond cutters and bearings that result in cost effective and efficient
drilling.

On June 3, 2020, the Company and Ecolab completed a Reverse Morris Trust transaction in which Ecolab transferred their upstream energy business to
legacy ChampionX and, thereafter, distributed all of the shares of legacy ChampionX common stock to certain Ecolab stockholders. Immediately following
the Distribution, a wholly owned subsidiary of the Company merged with and into legacy ChampionX, with legacy ChampionX continuing as the surviving
company in the Merger and as a wholly owned subsidiary of the Company. The Merger constitutes a business combination, with the Company (formerly
known as Apergy) treated as the accounting acquirer and legacy ChampionX treated as the acquired company for accounting purposes. In association with
the completion of the Merger, the Company has changed its name from Apergy Corporation to ChampionX Corporation, and common shares began trading
on the New York Stock Exchange under the symbol "CHX". See Note 2—Merger to our condensed consolidated financial statements included in Part 1,
Item 1 of this Quarterly Report on Form 10-Q for more information.

In connection with the Merger, we reorganized our reportable segments. As a result, we have identified two new reportable segments, Production Chemical
Technologies and Reservoir Chemical Technologies, which include the results of operations of legacy ChampionX. The legacy Apergy reportable segments
remain unchanged. The results of operations of legacy ChampionX have been reflected in our accompanying condensed consolidated financial statements
from the closing date of the Merger through June 30, 2020. Results for the periods prior to June 3, 2020 reflect the financial and operating results of Apergy
and do not include the financial and operating results of legacy ChampionX. As such, our historical results of operations are not comparable from period to
period and may not be comparable to our financial results of operations in future periods.

Basis of Presentation

We revised our previously issued financial statements for the three and six months ended June 30, 2019, for the correction of immaterial errors. Refer to
Note 1—Basis of Presentation to our condensed consolidated financial statements included in Part 1, Item 1 of this Quarterly Report on Form 10-Q.
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Business Environment

We focus on economic- and industry-specific drivers and key risk factors affecting our business segments as we formulate our strategic plans and make
decisions related to allocating capital and human resources. Our business segments provide a broad range of technologies and products for the oil and gas
drilling and production industry and, as a result, are substantially dependent upon activity levels in the oil and gas industry. Demand for our products,
technologies and services is impacted by overall global demand for oil and gas, ongoing depletion rates of existing wells which produce oil and gas, and
our customers’ willingness to invest in the development and production of oil and gas resources. Our customers determine their operating and capital
budgets based on current and future crude oil and natural gas prices, U.S. and worldwide rig count and U.S. well completions, among other factors. Crude
oil and natural gas prices are impacted by supply and demand, which are influenced by geopolitical, macroeconomic and local events and have historically
been subject to substantial volatility and cyclicality. Future higher crude oil and natural gas prices typically translate into higher exploration and production
budgets. Rig count, footage drilled and exploration and production investment by oil and gas operators have often been used as leading indicators for the
level of drilling and development activity in the oil and gas sector.

Market Conditions and Outlook

During the first half of 2020, certain unprecedented events caused the rapid decline of oil prices. Decisions by the Organization of Petroleum Exporting
Countries (“OPEC”) and other oil producing nations resulted in an oversupply of crude oil. Compounding this situation, demand for oil and gas
commodities declined significantly as the world was impacted by the novel coronavirus (“COVID-19”) outbreak, which resulted in a sharp decline in crude
oil prices. In response to the significant reduction in oil prices, customer spending associated with drilling and exploration and production (E&P) activity
deteriorated at a rapid pace due to reduced drilling activities, lower budgeted capital and operating expenditures and cost cutting initiatives.

Although oil prices have begun to rebound during the latter part of the second quarter, we expect market conditions to remain challenging throughout 2020,
and potentially longer, as we believe it will take time for global oil demand to recover from the COVID-19 pandemic and for oil supplies to return to
normal levels. From a geographic perspective, we expect North American markets, including the Permian Basin, to be the most challenging due to the
significant amount of announced E&P capital expenditure reductions. We expect international markets to be more resilient, particularly in Australia and the
Middle East, as the need for artificial lift in those regions is increasing and the international sales cycle is longer than the North American cycle.

Average crude oil and natural gas prices, rig counts and aggregate well completions are summarized below:

 2019  2020

 Q1 Q2 Q3 Q4 FY  Q1 Q2 YTD

WTI Crude (per bbl) (a) 54.82 59.88 56.34 56.86 56.99  45.59 27.96 36.78

Brent Crude (per bbl) (a) 63.10 60.56 61.95 63.27 62.22  50.26 29.46 39.86

Henry Hub Natural Gas (per mmBtu) (a) 2.92 2.57 2.38 2.40 2.56  1.91 1.70 1.81
          
U.S. Rig Count (b) 1,043 989 920 820 941  785 392 589

Canada Rig Count (b) 183 82 132 139 134  196 25 111

International Rig Count (b) 1,030 1,051 1,059 1,056 1,049  1,074 834 954

Worldwide Rig Count 2,256 2,122 2,111 2,015 2,124  2,055 1,251 1,654

          
Aggregate U.S. Well Completions (a) 3,814 4,161 4,193 3,639 15,807  3,289 1,475 4,764
_______________________
(a) Source: U.S. Energy Information Administration (EIA), as of July 15, 2020.
(b) Source: Baker Hughes Rig Count, as of July 15, 2020. Ukraine rig count initially reported in May 2019.
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Response to the COVID-19 Pandemic

In response to impacts of the COVID-19 pandemic, we implemented a set of immediate actions to reduce operating costs and capital spending. These
actions, which we began implementing during the second quarter and will continue during the third quarter of 2020, are expected to generate annualized
operating cost savings of $135 million and include:

• reduction in total ChampionX headcount;

• company-wide salary reductions, including steeper reductions for executive management and the highest reduction for our chief executive officer;
and

• facility rationalization and elimination of non-essential expenses.

Additionally, we are significantly reducing capital expenditures by $50 million as compared to spending in 2019 within the legacy Apergy businesses,
including ESP leased assets within our Production & Automation Technologies segment, and in our Production Chemical Technologies and Reservoir
Chemical Technologies segments by another $24 million despite significant investment required to support the information technology infrastructure
separation from Ecolab. We are continuing to monitor market developments and will take additional restructuring actions should further declines in oilfield
service activities occur.

Ensuring the health and safety of our employees is paramount. As our businesses are classified as critical infrastructure, our manufacturing and field
locations continue to operate and support the vital oil and gas infrastructure around the world. In order to protect our employees during this period, we
mobilized our crisis management team and have adopted a comprehensive response plan, which includes:

• taking precautions consistent with local, state, and national government health authority guidelines, including the Centers for Disease Control and
Prevention and the World Health Organization;

• meetings between the crisis management team and executive management to ensure real-time understanding of developments as they occur such
that our communications and responses are appropriate and timely;

• equipping our employees with additional personal protective equipment;
• introducing new employee screening procedures in our operations; and
• enacting social distancing procedures, including staggering shifts, implementing rotating work schedules, and modifying workspaces and break

areas.

CRITICAL ACCOUNTING ESTIMATES

Refer to our “Critical Accounting Estimates” included in Part II, Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2019, for a
discussion of our critical accounting estimates, together with the following additional critical accounting estimate:

Determination of Fair Value in Business Combinations

Accounting for the acquisition of a business requires the allocation of the purchase price to the various assets acquired and liabilities assumed at their
respective fair values. The determination of fair value requires the use of significant estimates and assumptions, and in making these determinations,
management uses all available information. If necessary, we have up to one year after the acquisition closing date to finalize these fair value determinations
under the applicable GAAP. For tangible and identifiable intangible assets acquired in a business combination, the determination of fair value utilizes
several valuation methodologies including discounted cash flows which has assumptions with respect to the timing and amount of future revenue and
expenses associated with an asset. The assumptions made in performing these valuations include, but are not limited to, discount rates, future revenues and
operating costs, projections of capital costs, and other assumptions believed to be consistent with those used by principal market participants. Due to the
specialized nature of these calculations, we engage third-party specialists to assist management in evaluating our assumptions as well as appropriately
measuring the fair value of assets acquired and liabilities assumed.
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CONSOLIDATED RESULTS OF OPERATIONS
THREE MONTHS ENDED JUNE 30, 2020 AND 2019

 Three Months Ended     
 June 30,  Change

(dollars in thousands) 2020  2019  $  %
Revenue $ 298,914  $ 306,170  (7,256)  (2.4)
Cost of goods and services 266,684  197,410  69,274  35.1
Gross profit 32,230  108,760  (76,530)  (70.4)
Selling, general and administrative expense 130,657  66,687  63,970  95.9
Interest expense, net 11,262  10,109  1,153  11.4
Other (income) expense, net 312  2,676  (2,364)  *
Income (loss) before income taxes (110,001)  29,288  (139,289)  *
Provision for (benefit from) income taxes (954)  6,280  (7,234)  *
Net income (loss) (109,047)  23,008  (132,055)  *
Net income attributable to noncontrolling interest 598  71  527  *

Net income (loss) attributable to ChampionX $ (109,645)  $ 22,937  (132,582)  *

        
Gross profit margin 10.8%  35.5%    (2470) bps.
SG&A expense, percent of revenue 43.7%  21.8%    2190 bps.
Effective tax rate 0.9%  21.4%    (2050) bps.
_______________________
* Not meaningful

Revenue. Revenue decreased $7.3 million, or 2.4%, in the second quarter of 2020 compared to prior year driven by a decrease in revenue of $49.4 million
in our Drilling Technologies segment primarily due to a steep decline in U.S. land-based rig count and drilling activity in the first quarter of 2020.
Additionally, there was a $121.1 million decrease in revenue in our Production & Automation Technologies segment driven by a decline in drilling and
completion activities and related reduced customer spending in North America and internationally, which affected our artificial lift, digital products, and
other production equipment offerings. These decreases in Drilling Technologies and Production & Automation Technologies were partially offset by the
incremental revenues associated with the Merger of legacy ChampionX of $163.2 million.

Gross profit. Gross profit decreased $76.5 million, or 70.4%, in the second quarter of 2020 compared to the prior year mainly due to lower sales volume at
both Production & Automation Technologies and Drilling Technologies, and an increase in depreciation expense of $22.8 million primarily due to a change
in salvage value estimate for certain of our leased assets, and depreciation expense incurred on assets acquired related to the Merger. The decrease in gross
profit in Drilling Technologies and Production & Automation Technologies is partially offset with gross profit of $26.9 million generated by legacy
ChampionX subsequent to the acquisition date.

Selling, general and administrative expense. Selling, general and administrative expense increased $64.0 million, or 95.9%, in the second quarter of 2020
compared to the prior year primarily due to acquisition and integration costs of $58.5 million associated with the merger with legacy ChampionX. The
increase also includes $24.7 million of selling, general and administrative expense generated by legacy ChampionX subsequent to the acquisition date. The
increase in selling, general, and administrative expense was partially offset by cost savings resulting from restructuring actions taken in the second half of
2019.

Interest expense, net. Interest expense, net increased $1.2 million in the second quarter of 2020 compared to prior year primarily due to a draw on our
revolving credit facility during the quarter in addition to incremental interest expense related to the term loan assumed as part of the Merger.

Provision for (benefit from) income taxes. Our provision for (benefit from) income taxes reflected effective tax rates of 0.9% and 21.4%, in the second
quarter of 2020 and 2019, respectively. The effective tax rate was impacted by the effects of valuation allowances in loss jurisdictions and foreign branch
earnings.
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CONSOLIDATED RESULTS OF OPERATIONS
SIX MONTHS ENDED JUNE 30, 2020 AND 2019

 Six Months Ended     
 June 30,  Change

(dollars in thousands) 2020  2019  $  %
Revenue $ 560,348  $ 606,664  (46,316)  (7.6)
Cost of goods and services 445,779  394,893  50,886  12.9
Gross profit 114,569  211,771  (97,202)  (45.9)
Selling, general and administrative expense 208,800  130,816  77,984  59.6
Goodwill impairment 616,271  —  616,271  *
Long-lived asset impairment 40,980  1,746  39,234  *
Interest expense, net 20,301  20,636  (335)  (1.6)
Other (income) expense, net (1,321)  3,778  (5,099)  (135.0)
Income (loss) before income taxes (770,462)  54,795  (825,257)  (1,506.1)
Provision for (benefit from) income taxes (27,960)  11,849  (39,809)  (336.0)
Net income (loss) (742,502)  42,946  (785,448)  (1,828.9)
Net income attributable to noncontrolling interest 871  353  518  *

Net income (loss) attributable to ChampionX $ (743,373)  $ 42,593  (785,966)  (1,845.3)

        
Gross profit margin 20.4%  34.9%    -1450 bps.
SG&A expense, percent of revenue 37.3%  21.6%    1570 pts.
Effective tax rate 3.6%  21.6%    (1800) pts.

_______________________
* Not meaningful

Revenue. Revenue for the first six months of 2020 decreased $46.3 million, or 7.6%, year-over-year. Drilling Technologies revenue decreased $71.0
million year-over-year due to lower volumes and pricing pressure. Production & Automation Technologies revenue decreased $138.6 million year-over-
year, driven by lower volumes in North America and internationally, and the disposition of our pressure vessel manufacturing business in the second
quarter of 2019. The decreases in Drilling Technologies and Production & Automation Technologies were partially offset by the incremental revenues
associated with the Merger of legacy ChampionX of $163.2 million.

Gross profit. Gross profit for the first six months of 2020 decreased $97.2 million, or 45.9%, year-over year, reflecting lower sales volumes in our
Production and Automation Technologies and Drilling Technologies segment, and an increase in depreciation expense of $22.8 million, primarily due to a
change in salvage value estimate for certain of our leased assets and depreciation expense incurred on assets acquired related to the Merger. The decrease in
gross profit in Drilling Technologies and Production & Automation Technologies is partially offset with gross profit of $26.9 million generated by legacy
ChampionX subsequent to the acquisition date.

Selling, general and administrative expense. Selling, general and administrative expense for the first six months of 2020 increased $78.0 million, or
59.6%, year-over-year, primarily due to acquisition and integration costs of $69.6 million related to the Merger, an increase of $10.9 million for
restructuring charges, and $4.3 million for professional fees incurred related to material weakness remediation. The increase also includes $24.7 million of
selling, general and administrative expense generated by legacy ChampionX subsequent to the acquisition date. The increase in selling, general, and
administrative expense was partially offset by cost savings from restructuring actions taken in the second half of 2019.

Interest expense, net. Interest expense, net in the first six months of 2020 decreased $0.3 million year-over-year due to the repayment of $55 million of the
Company’s term loan subsequent to June 30, 2019, partially offset by an increase in interest expense due to a draw on our revolving credit facility during
the quarter as well as incremental interest expense related to the term loan assumed as part of the Merger.
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Provision for (benefit from) income taxes. The effective tax rates for the first six months of 2020 and 2019 were 3.6% and 21.6% respectively. The tax
benefit recognized during 2020 reflects the loss before income taxes, largely due to goodwill and intangible asset impairment charges recorded during the
first quarter. The effective tax rate was primarily impacted by the tax effects of impairment of non-taxable goodwill of $560.1 million, recognized as a
discrete item. Other items impacting the rate include the effects of valuation allowances in loss jurisdictions and foreign branch earnings.
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SEGMENT RESULTS OF OPERATIONS
THREE MONTHS AND SIX MONTHS ENDED JUNE 30, 2020 AND 2019

Production Chemical Technologies

(dollars in thousands)  
For the period June 3, 2020 through June 30,

2020(1)

Revenue  $ 136,002
Operating profit  9,922
Operating profit margin  7.3%
   
Depreciation and amortization  $ 6,957
_______________________
(1) The results of operations of the Production Chemical Technologies segment have been reflected in the table above from the closing date of the Merger through June 30, 2020.

Revenue. Production Chemical Technologies revenue is primarily generated from providing E&P and other customers in the oil and natural gas production
and midstream markets with solutions to manage and control corrosion, oil and water separation, flow assurance, sour gas treatment and a host of water-
related issues. Revenue was $136.0 million for the period. Deteriorating market conditions during the second quarter of 2020 have significantly impacted
customer demand; however, as Production Chemical Technologies mostly supports existing production, sales are somewhat less sensitive to changes in
customers’ capital and operating expenditure budgets related to the exploration for and development of new oil and natural gas reserves, which are more
directly affected by trends in oil and natural gas prices.

Operating profit. Production Chemical Technologies generated operating profit of $9.9 million subsequent to the completion of the Merger, which
includes depreciation and amortization expense of $7.0 million and an increase to cost of goods sold related to the step-up of inventory as part of the
purchase price allocation of $5.5 million.
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 Production & Automation Technologies

  Three Months Ended June 30,  Change

(dollars in thousands)  2020  2019  $  %
Revenue  $ 114,741  $ 235,819  (121,078)  (51.3)
Operating profit  (37,168)  19,868  (57,036)  (287.1)
Operating profit margin  (32.4)%  8.4%    (4080) bps.
         
Depreciation and amortization  $ 41,535  $ 27,697  13,838  50.0
Restructuring and other related charges  8,334  3,135  5,199  165.8
______________________
* Not meaningful

Revenue. Production & Automation Technologies revenue decreased $121.1 million, or 51.3%, as compared to the prior year, primarily due a decline in
customer spending as a result of deteriorating market conditions during the second quarter of 2020. The decline in customer spending led to lower volumes
and associated lower revenue in our artificial lift, digital products and other production equipment offerings in North America and international markets.

Operating profit. Production & Automation Technologies operating profit decreased $57.0 million in the second quarter of 2020 compared to the prior
year primarily due to lower sales volume, an increase in depreciation expense of $13.8 million primarily attributed to a change in salvage value estimate for
certain of our leased assets, and increased restructuring and other related charges of $5.2 million primarily due to restructuring activities initiated during
2020 to better align the segment’s cost base with the significantly lower demand environment.

  Six Months Ended June 30,  Change

(dollars in thousands)  2020  2019  $  %
Revenue  $ 320,220  $ 458,778  (138,558)  (30.2)
Operating profit  (685,759)  32,932  (718,691)  (2,182.3)
Operating profit margin  (214.2)%  7.2%    (22140) bps.
         
Depreciation and amortization  $ 69,107  $ 54,981  14,126  25.7
Goodwill impairment  616,271  —  616,271  *
Long Lived Asset Impairment  40,980  1,746  39,234  *
Restructuring and other related charges **  9,005  4,031  4,974  123.4
_______________________
* Not meaningful
** Includes a $2.5 million loss on disposal during the six months ended June 30, 2019, related to our pressure vessel manufacturing business.

Revenue. Production & Automation Technologies revenue for the six months of 2020 decreased $138.6 million, or 30.2%, year-over-year, driven by lower
volumes in North America and internationally due to deteriorating market conditions during the first half of 2020, and the disposition of our pressure vessel
manufacturing business in the second quarter of 2019.

Operating profit. Production & Automation Technologies operating profit decreased $718.7 million year-over-year driven by goodwill and long-lived
asset impairment charges of $616.3 million and $41.0 million, respectively, in the first quarter of 2020. Excluding impairment charges, operating profit
decreased $63.2 million, primarily due to lower sales volume, an increase in depreciation expense of $14.1 million related to a change in salvage value
estimate for certain of our leased assets, and increased restructuring expense and other related charges of $5.0 million.
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Drilling Technologies

  Three Months Ended June 30,  Change

(dollars in thousands)  2020  2019  $  %
Revenue  $ 20,948  $ 70,351  (49,403)  (70.2)
Operating profit  (3,811)  24,251  (28,062)  (115.7)
Operating profit margin  (18.2)%  34.5%    (5270) bps.
         
Depreciation and amortization  $ 2,004  $ 2,326  (322)  (13.8)
Restructuring and other related charges  3,426  —  3,426   

Revenue. Drilling Technologies revenue decreased $49.4 million, or 70.2%, in the second quarter of 2020 compared to the prior year primarily due to a
steep decline in U.S. land-based rig count and associated decline in customer spending on drilling activities, which negatively impacted sales volumes of
our diamond cutters and diamond bearings products.

Operating profit. Drilling Technologies operating profit decreased $28.1 million in the second quarter of 2020 compared to the prior year period primarily
due to lower revenue and restructuring charges of $3.4 million associated with employee severance and related benefits.

  Six Months Ended June 30,  Change

(dollars in thousands)  2020  2019  $  %
Revenue  $ 76,903  $ 147,886  (70,983)  (48.0)
Operating profit  7,548  51,057  (43,509)  (85.2)
Operating profit margin  9.8%  34.5%    (2470) bps.
         
Depreciation and amortization  $ 4,109  $ 4,835  (726)  (15.0)
Restructuring and other related charges  5,521  —  5,521   

Revenue. Drilling Technologies revenue decreased $71.0 million, or 48.0%, year-over-year primarily due to a steep decline in U.S. land-based rig count
and associated decline in customer spending on drilling activities, which negatively impacted sales volumes of our diamond cutters and diamond bearings
products.

Operating profit. Drilling Technologies operating profit decreased $43.5 million year-over-year due to lower revenue and restructuring charges of $5.5
million associated with employee severance and related benefits, partially offset by productivity savings.

Reservoir Chemical Technologies

(dollars in thousands)  

For the period June 3, 2020 through June 30,
2020(1)

Revenue  $ 9,306
Operating loss  (2,811)
Operating loss margin  (30.2)%
   
Depreciation and amortization  $ 2,218
______________________
(1) The results of operations of the Reservoir Chemical Technologies segment have been reflected in the table above from the closing date of the Merger through June 30, 2020.
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Revenue. Reservoir Chemical Technologies revenue is primarily comprised of the sale of specialty products that support well stimulation, construction
(including drilling and cementing) and remediation needs to service and equipment companies that support global E&P companies. Revenue was $9.3
million for the period. Reservoir Chemical Technologies products are sensitive to changes in its customers’ capital expenditure budgets as they relate
closely to the exploration and development of new oil and natural gas reserves. This exploration and development activity is affected by trends in oil and
natural gas prices and its customers’ corresponding levels of drilling activity, capital investment and well development.

Operating profit. Reservoir Chemical Technologies generated operating loss of $2.8 million, subsequent to the completion of the Merger, which includes
depreciation and amortization expense of $2.2 million and an increase in cost of goods sold related to the step-up of inventory as part of the purchase price
allocation of $0.3 million.

CAPITAL RESOURCES AND LIQUIDITY

Overview

At June 30, 2020, we had cash and cash equivalent balances of $141.9 million for the primary purpose of working capital and operational support needs.
During the second quarter, in order to ensure appropriate liquidity as a result of the industry downturn, the negative business impacts of COVID-19, and to
have sufficient funds to extinguish merger-related transaction expenses, we borrowed $125 million against our revolving credit facility. As a result of
ongoing robust cash generation throughout the quarter, the Company was able to fully repay the $125 million borrowing prior to June 30, 2020.

All of our cash held outside the United States could be repatriated; however, we have not provided for foreign withholding taxes on our undistributed
foreign earnings from jurisdictions which impose such taxes since we have determined that such earnings are indefinitely reinvested in those jurisdictions.

Our primary source of cash is from operating activities. We have historically generated, and expect to continue to generate, positive cash flow from
operations. Cash generated from operations is generally allocated to working capital requirements, investments in facilities and systems, acquisitions that
create value with add-on capabilities that broaden our existing businesses and overall growth strategy, and debt repayments.

At June 30, 2020, we had a long-term debt balance of $1.1 billion, primarily consisting of our term loan due 2027 with a principal amount of $537.0
million, our senior notes due in 2026 with a principal amount of $300.0 million and our term loan due in 2025 with a principal amount of $265.0 million.
We also have access to a revolving credit facility through 2023, which had an unused capacity of $359.1 million at June 30, 2020.

Outlook

We expect to generate our liquidity and capital resources through operations and, when needed, through our revolving credit facility. The volatility in
credit, equity and commodity markets resulting from current market conditions can create uncertainty for our businesses. However, the Company believes,
based on our current financial condition and current expectations of future market conditions, that we will meet our short- and long-term needs with a
combination of cash on hand, cash generated from operations, our use of our revolving credit facility and access to capital markets.

Given the uncertainty created by the lack of visibility of future operating conditions in the current market environment and over the remainder of the year,
we are restricting our capital expenditures to maintenance requirements only. We expect our capital expenditures combined with investment in leased assets
in the net cash from operating activities section of our consolidated statement of cash flows to be between $30 to $35 million.
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Cash Flows

 Six Months Ended June 30,

(in thousands) 2020  2019
Cash provided by operating activities $ 78,033  $ 59,301
Cash provided by (used in) investing activities 39,332  (22,407)
Cash used in financing activities (9,970)  (54,489)
Effect of exchange rate changes on cash and cash equivalents (790)  99

Net increase (decrease) in cash and cash equivalents $ 106,605  $ (17,496)

Operating Activities

Cash provided by operating activities in the six months ended June 30, 2020 increased $18.7 million compared to 2019. The increase in cash provided by
operating activities was primarily driven by increases from changes in our operating assets and liabilities in 2020 as compared to 2019, primarily due to an
increase in cash received related to the collection of trade receivables and a reduction in our cash outflows for inventory procurement and cash outflows on
leased assets due to strict adherence to cost and capital discipline. Partially offsetting the increase in cash provided by operating cash flows was lower net
income, adjusted for non-cash items, and merger related acquisition and integration costs incurred during the period.

Expenditures for assets that are placed into our lease asset program expected to be recovered through sale are reported in "Leased assets" in the operating
section of our condensed consolidated statements of cash flows.  All other capitalizable expenditures for assets that are placed into our lease asset program
are classified as “Capital expenditures” in the investing section of our condensed consolidated statements of cash flows.

Investing Activities

Cash provided by investing activities was $39.3 million for the six months ended June 30, 2020, and was primarily comprised of cash acquired in the
merger with legacy ChampionX of $57.6 million and $1.1 million of cash proceeds on sale of fixed assets, partially offset by capital expenditures of $19.3
million.

Cash used in investing activities was $22.4 million for the six months ended June 30, 2019 and was primarily comprised of capital expenditures of $22.7
million, partially offset by $2.5 million of cash proceeds on sale of fixed assets.

Financing Activities

Cash used in financing activities of $10.0 million for the six months ended June 30, 2020, was primarily the result of $4.4 million in debt issuance costs
related to the amendment of the credit agreement, as discussed in Note 6—Debt to our condensed consolidated financial statements included in Part I, Item
1 of this Quarterly Report on Form 10-Q, $2.8 million of payments of finance lease obligations, and a distribution of $2.2 million to one of our non-
controlling interests. Net borrowings under our revolving credit facility totaled zero in 2020 as we borrowed and fully repaid the borrowing within the same
period.

Cash used in financing activities of $54.5 million for the six months ended June 30, 2019, was primarily the result of $54.0 million of debt repayment on
the principal balance of our term loan and payments totaling $2.7 million for finance lease obligations, partially offset by proceeds on long-term debt of
$4.0 million. Net borrowings under our revolving credit facility totaled zero in 2019.

Long-term Debt

Senior Notes

Refer to Note 10—Debt, included in Part II, Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2019, for information related to
our Senior Notes, which are fully and unconditionally guaranteed by certain 100-percent-owned subsidiaries (the “Guarantors”) of ChampionX on a joint
and several basis. On June 18, 2020, the wholly-owned subsidiaries of legacy ChampionX that guarantee the 2018 Credit Facility and the 2020 Term Loan
Facility, delivered a Supplemental Indenture to join as guarantors of the senior notes.
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The Senior Notes indenture restricts the ability of the Guarantors to pay dividends or other distributions, make loans or advances, or sell, lease or otherwise
transfer property and other assets to certain restricted subsidiaries or the Parent.

As part of the Senior Notes indenture, a guarantee of the senior notes by ChampionX or a Guarantor is subject to release in the following circumstances:

• the sale, exchange or transfer (by merger or otherwise) of (i) the capital stock of the Guarantor after which the Guarantor is no longer a restricted
subsidiary or (ii) all or substantially all of the assets of such Guarantor made in a manner not in violation of the indenture;

• the release or discharge of the guarantee by, or direction obligation of, such Guarantor with respect to the Senior Credit Facilities or capital
markets debt securities that resulted in the creation of such guarantee, except a discharge by or as a result of payment under such guarantee;

• the designation of the subsidiary as an unrestricted subsidiary under the indenture;
• the legal defeasance or covenant defeasance of the Senior Notes in accordance with the terms of the indenture;
• the merger or consolidation of any Guarantor with and into the Issuer or another Guarantor that is the surviving person in such merger or

consolidation, or upon the liquidation of such Guarantor following the transfer of all its assets to the Parent or another Guarantor; or
• an amendment of the Senior Note indenture agreement.

The obligations of each Guarantor under its note guarantee are limited as necessary to prevent such note guarantee from constituting a fraudulent
conveyance under applicable law.

The following summarized financial information presents the Parent and Guarantors (collectively and together with the Parent, the “Obligor Group”) on a
combined basis:

Condensed Combined Statement of Loss of the Obligor Group

(dollars in thousands)  
Six Months Ended June 30,

2020
Total Revenue  $ 504,274
Cost of goods and services

 398,654
Selling, general and administrative expense

 198,714
Goodwill impairment  396,017
Long-lived asset impairment  40,980
Loss before income taxes  (548,634)
Net loss  $ (524,901)

43



Condensed Combined Balance Sheets of the Obligor Group

(dollars in thousands)  June 30, 2020  December 31, 2019
Current assets:     
Current assets  $ 1,197,901  $ 419,692
Non-current assets:     
Goodwill  595,402  639,280
Advances due from affiliates  24,499  18,534
Other non-current assets  1,536,258  430,553
Total assets  $ 3,354,060  $ 1,508,059
     

Current liabilities:     
Current liabilities  $ 541,446  $ 173,372
Non-current liabilities:     
Advances due to affiliates  96,735  87,682
Other non-current liabilities  1,361,687  664,581
Total liabilities  $ 1,999,868  $ 925,635

Senior Secured Credit Facilities

In May 2018, we entered into a credit agreement (“credit agreement”) governing the terms of our senior secured credit facilities, consisting of (i) a seven-
year senior secured term loan B facility (“term loan facility”) and (ii) a five-year senior secured revolving credit facility (“revolving credit facility,” and
together with the term loan facility, the “senior secured credit facilities”). Refer to Note 10—Debt included in Part II, Item 8 of our Annual Report on Form
10-K for the year ended December 31, 2019, for additional information related to our senior secured credit facilities.

On February 14, 2020, we amended our credit agreement, which (i) provides for the incurrence of an additional $150 million of revolving commitments
under the amended credit agreement, upon consummation of the Merger, (ii) permits the consummation of the Merger and the incurrence of a senior
secured term loan facility in an aggregate amount up to $537 million by ChampionX, and (iii) continues to provide that all obligations under the amended
agreement continue to be guaranteed by certain of our wholly-owned U.S. subsidiaries.

During the six months ended June 30, 2020, we made no payments on our term loan facilities.

Revolving Credit Facility

A summary of our revolving credit facility at June 30, 2020, was as follows:

(in millions)
Description Amount  

Debt
Outstanding  

Letters
of

Credit  Unused Capacity  Maturity
Five-year revolving credit facility $ 400.0  $ —  $ 40.9  $ 359.1  May 2023

Additionally, we have a letter of credit outside of the revolving credit facility of approximately $0.2 million. As of June 30, 2020, we were in compliance
with all restrictive covenants under our revolving credit facility.

2020 Term Loan Facility

On June 3, 2020, legacy ChampionX entered into a term loan facility for $537.0 million (“2020 Term Loan Facility”). Proceeds from the 2020 Term Loan
Facility were utilized to fund a cash payment of $527.4 million from legacy ChampionX to Ecolab upon the completion of the Merger. We assumed the
2020 Term Loan Facility upon completion of the Merger, which is fully and unconditionally guaranteed by the Company and certain of its wholly-owned
domestic subsidiaries, which also guarantee the obligations under the 2018 Term Loan Facility. The 2020 Term Loan Facility matures at the earlier of (i)
June 3, 2027 or (ii) January 30, 2026 in the event the Company’s senior unsecured notes due May 1, 2026 remain outstanding. Amounts
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outstanding under the 2020 Term Loan Facility bear interest, at the option of the Company, at a rate equal to (a) LIBOR plus 5.0% for eurocurrency rate
loans or (b) the highest of (i) the Federal Funds Rate plus 1/2 of 1%, (ii) the “prime rate” quoted by Bank of America, N.A., (iii) LIBOR plus 1.00% and
(iv) 1.00%, plus 4.0%. The 2020 Term Loan Facility contains customary representations and warranties, covenants, and events of default for loan facilities
of this type.

OFF-BALANCE SHEET ARRANGEMENTS

Information related to guarantees is incorporated herein by reference from Note 7—Commitments And Contingencies to our condensed consolidated
financial statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q.

RECENTLY ISSUED ACCOUNTING STANDARDS

See Note 3—New Accounting Standards to our condensed consolidated financial statements included in Part I, Item 1 of this Quarterly Report on Form 10-
Q.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We may be exposed to certain market risks arising from the use of financial instruments in the ordinary course of business. This risk arises primarily as a
result of potential changes in the fair market value of financial instruments due to adverse fluctuations in commodity prices, foreign currency exchange
rates, and interest rates as discussed below. We do not use derivative financial instruments where the objective is to generate profits solely from trading
activities.

Commodity Price Risk

We use a variety of raw materials, primarily metals and semi-processed or finished components, that are generally available from various sources.
Commodity pricing for metals, such as nickel, chrome, molybdenum, vanadium, manganese and steel scrap, fluctuate with the market. As a result, our
earnings are exposed to commodity market price fluctuations. Although some cost increases may be recovered through increased prices to customers, we
attempt to control such costs through fixed-price contracts with suppliers and various other programs, such as our global supply chain activities.

Foreign Currency Risk

We conduct operations around the world in a number of different currencies. Many of our foreign subsidiaries have designated the local currency as their
functional currency. Our earnings are therefore subject to change due to fluctuations in foreign currency exchange rates when the earnings in foreign
currencies are translated into U.S. dollars. We do not hedge this translation impact on earnings. When transactions are denominated in currencies other than
our subsidiaries’ respective functional currencies, both with external parties and intercompany relationships, these transactions result in increased exposure
to foreign currency exchange effects. The Company uses foreign currency forward contracts to manage risks associated with foreign currency exchange
rates. As of June 30, 2020, the amount of gain or loss in the fair value of derivative instruments that would have resulted from a 10 percent increase or
decrease in the underlying price of the contracts was not material.

Interest Rate Risk

Our use of fixed- or variable-rate debt directly exposes us to interest rate risk. Fixed-rate debt, such as the senior notes, exposes us to changes in the fair
value of our debt due to changes in market interest rates. Fixed-rate debt also exposes us to the risk that we may need to refinance maturing debt with new
debt at higher rates, or that we may be obligated to pay rates higher than the current market rate. Variable-rate debt, such as our term loan or borrowings
under our revolving credit facility, exposes us to short-term changes in market rates that impact our interest expense.

As of June 30, 2020, we had unhedged variable rate debt of $265.0 million related to our 2018 Term Loan Facility with an interest rate of 2.69%. A
hypothetical 10% adverse movement in the interest rate, or 27 basis points, would result in an increase to interest expense of $0.7 million on an annualized
basis.

We also had unhedged variable rate debt of $537.0 million related to our 2020 Term Loan Facility with an interest rate of 6.00%. A
hypothetical 10% adverse movement in the interest rate, or 60 basis points, would result in an increase to interest expense of $1.9 million. As the 2020
Term Loan Facility was acquired as part of the Merger on June 3, 2020, we have calculated the interest rate sensitivity on the interest expense expected to
be incurred for the period subsequent to the Merger date through December 31, 2020.

45



Fair Value of Financial Instruments

The fair value of our fixed rate long-term debt and variable rate debt is estimated based on quoted market prices or prices quoted from third-party financial
institutions. We do not currently intend to enter into any interest rate hedging agreements, but will continue to monitor interest rate exposure. See Note 13
—Fair Value Measurements to our condensed consolidated financial statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q for further
discussion of our financial instruments.

ITEM 4. CONTROLS AND PROCEDURES

With the participation of management, our principal executive officer and principal financial officer carried out an evaluation, pursuant to Rule 13a-15(b)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the effectiveness of our disclosure controls and procedures (as defined in
Rule 13a-15(e) of the Exchange Act) as of the end of the period covered by this report. Based upon that evaluation, our principal executive officer and
principal financial officer concluded that our disclosure controls and procedures were not effective as of June 30, 2020 because of the material weaknesses
in internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) described below.

In conducting management’s evaluation of the effectiveness of our disclosure controls and procedures as of June 30, 2020, we have excluded the legacy
ChampionX business acquired on June 3, 2020, as discussed in the guidance of the SEC. The legacy ChampionX subsidiaries account for approximately
50% of our total assets as of June 30, 2020.

Notwithstanding these material weaknesses, our management, including our principal executive officer and principal financial officer, has concluded that
the condensed consolidated financial statements included in this Quarterly Report on Form 10-Q are fairly stated in all material respects in accordance with
GAAP for each of the periods presented.
 
Material Weaknesses in Internal Control Over Financial Reporting

    
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a

reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely
basis.

Management identified a material weakness in the control environment component of internal control as the Company did not maintain a sufficient
complement of personnel with the appropriate level of knowledge, experience and training in internal control over financial reporting commensurate with
its financial reporting requirements to allow for the consistent execution of control activities at its Artificial Lift business within the Production and
Automation Technologies (“PAT”) segment. Further, management identified a material weakness in the risk assessment component of internal control as
the Company did not appropriately design controls in response to the risk of misstatement at its Electrical Submersible Pump (“ESP”) subsidiary, a
subsidiary within the PAT segment and part of the Artificial Lift business, to ensure that the subsidiary had the proper resources to operate a complex
business model, which was experiencing significant growth and turnover in personnel. These material weaknesses gave rise to the following additional
control deficiencies at the Artificial Lift business, which management also determined constituted a material weakness:

• Material weakness related to revenue recognition and accounts receivable at certain of the Company’s subsidiaries within the Artificial Lift
businesses within PAT: The Company did not design or maintain effective controls within certain of its Artificial Lift businesses over the
completeness, accuracy, occurrence and cut-off of revenue and within ESP over the valuation of accounts receivable. Specifically, controls were
not designed or maintained to ensure (i) accuracy of the price and quantity, including the evidence of the existence of a customer contract during
the revenue recognition process, and (ii) appropriate valuation of accounts receivable reserves in response to updated assessments of expected
collectability. This material weakness resulted in audit adjustments to the consolidated financial statements as of and for the years ended
December 31, 2019 and 2018. In addition, previously-issued interim financial statements have been revised to correct immaterial misstatements of
selling, general and administrative expense and revenue for the quarters ended March 31, June 30, and September 30, 2019 and 2018. This
material weakness could result in a misstatement of revenue and accounts receivable or the related disclosures that would result in a material
misstatement to the annual or interim consolidated financial statements that would not be prevented or detected.

Additionally, the material weaknesses in control environment and risk assessment described above gave rise to the following additional control deficiencies
at ESP, which were also determined to be material weaknesses:

• Material weakness related to manual journal entries: The Company did not maintain effective controls over the recording of manual journal
entries. Specifically, controls were not operating effectively to ensure that journal entries were properly prepared with appropriate supporting
documentation and/or were reviewed and approved appropriately to ensure the accuracy of journal entries. This material weakness did not result in
any material misstatements to the Company’s consolidated financial statements or disclosures, however, previously-issued interim financial
statements have been revised to correct immaterial misstatements to cost of goods sold for the quarters ended June 30 and September 30, 2019.
Additionally, this material weakness could result in a misstatement of accounts or disclosures that would result in a material misstatement to the
annual or interim consolidated financial statements that would not be prevented or detected.

• Material weakness related to inventory and fixed assets: The Company did not design and maintain effective controls over the completeness,
accuracy, existence and presentation and disclosure of inventory and fixed assets. Specifically, controls were not designed or maintained to (a)
properly account for asset disposals and active and terminated leases, and (b) properly account for transfers between inventory and leased assets.
This material weakness did not result in any material misstatements to the Company’s consolidated financial statements or disclosures, however,
this material weakness resulted in audit adjustments to the consolidated financial statements as of and for the year ended December
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31, 2019. In addition, previously-issued interim financial statements have been revised to correct immaterial misstatements to cost of goods sold,
inventory and fixed assets for the quarters ended March 31, June 30 and September 30, 2019. Additionally, this material weakness could result in a
misstatement of the aforementioned account balances or disclosures that would result in a material misstatement to the annual or interim
consolidated financial statements that would not be prevented or detected.

In addition, management identified a material weakness related to the granting of access to system capabilities to authorized users within the general ledger
system across the Company. Specifically, the Company did not design and maintain effective controls over user roles, which defines the actions an
individual can perform within the system. As a result, there was a lack of segregation of duties as personnel had the ability to both prepare and post journal
entries. This material weakness did not result in a material misstatement. However, this material weakness could result in a material misstatement to the
accounts or disclosures that would result in a material misstatement to the annual or interim consolidated financial statements that would not be prevented
or detected.

Remediation Activities

In order to address the material weaknesses in internal control over financial reporting described above, management, with direction from the Audit
Committee, is in the process of developing and implementing remediation plans to address control deficiencies that led to these material weaknesses.
Specifically, management has:

• Initiated personnel changes at ESP and within the Artificial Lift business;
• Engaged third party experts to assist management in assessing current processes and designing improved processes and controls at ESP and within

the Artificial Lift business; and
• Assessed the ability to automate business processes and controls; and
• Reviewed business processes surrounding revenue recognition, accounts receivable, manual journal entries, inventory and fixed assets, and the

performance of the risk assessment to identify and begin the implementation of enhanced procedures and related internal controls at ESP.

In addition, management’s planned actions to further address the material weaknesses include:

• Enhance and augment business process policies and procedure documentation for greater transparency, scalability, and sustainability;
• Establish training and education programs for business personnel regarding updated policies, procedures, and control activities.
• Complete implementation of enhanced policies, procedures, and related internal controls to standardize business processes.

Management will continue to review and make necessary changes to the overall design of the Company’s internal control environment within the Artificial
Lift business, as well as policies and procedures to improve the overall effectiveness of internal control over financial reporting. Management believes the
measures described above and others that will be implemented will remediate the material weaknesses identified and will strengthen the Company’s
internal control over financial reporting. The weaknesses will not be considered remediated, however, until the applicable controls operate for a sufficient
period of time and management has concluded, through testing, that these controls are operating effectively. Management expects these remedial actions
and other remedial actions related to these material weaknesses to be effectively implemented in 2020.

Changes in Internal Control Over Financial Reporting

Except as described above, there were no changes in internal control over financial reporting identified in the evaluation for the quarter ended June 30,
2020, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are involved in various pending or potential legal actions in the ordinary course of our business. Management is unable to predict the ultimate outcome
of these actions because of the inherent uncertainty of litigation. However, management believes the most probable, ultimate resolution of these matters
will not have a material adverse effect on our condensed consolidated financial position, results of operations or cash flows. See Note 7—Commitments
and Contingencies to our condensed consolidated financial statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q.

ITEM 1A. RISK FACTORS

On June 3, 2020, we completed the Merger. Primarily as a result of the Merger, the following are supplements and updates to the risk factors in Part I, Item
1A “Risk Factors,” in our Annual Report on Form 10-K for the year ended December 31, 2019. In addition to other information in this Quarterly Report
on Form 10-Q, you should carefully consider the following risk factors. Each of these risk factors could materially and adversely affect our business,
results of operations and financial condition, as well as affect the value of an investment in our common stock.

Risks Related to Our Business

Trends in crude oil and natural gas prices may affect the drilling and production activity, profitability and financial stability of our customers and
therefore the demand for, and profitability of our products and services, which could have a material adverse effect on our business, results of
operations and financial condition.

The oil and gas industry is cyclical in nature and experiences periodic downturns of varying length and severity. The oil and gas industry experienced a
significant downturn in 2015 and 2016 as a result of a sharp decline in crude oil prices. Crude oil prices slightly recovered in late 2016 and into 2017, but
experienced a volatile decline again during late 2018. Price volatility continued throughout 2019 and, partially due to the emergence of the COVID-19
pandemic and failure of OPEC and other major producers to agree on production cuts, has become more extreme in 2020. Demand for our products and
services is sensitive to the level of capital spending by oil and natural gas companies and the corresponding drilling and production activity. The level of
drilling and production activity is directly affected by trends in crude oil and natural gas prices, which are influenced by numerous factors affecting the
supply and demand for oil and gas, including:

• worldwide economic activity including disruption to global trade;
• the level of exploration and production activity;
• the cost of and access to capital;
• environmental regulation;
• federal, state and foreign policies and regulations regarding current and future exploration and development of oil and gas;
• the ability and/or desire of OPEC and other major producers to set and maintain production levels and influence pricing;
• the cost of exploring and producing oil and gas;
• the pace of adoption and cost of developing alternative energy sources;
• the availability, expiration date and price of onshore and offshore leases;
• the discovery rate of new oil and gas reserves in onshore and offshore areas;
• the success of drilling for oil and gas in unconventional resource plays such as shale formations;
• the depletion rate of existing wells in productions;
• takeaway capacity within producing basins;
• alternative opportunities to invest in onshore exploration and production opportunities;
• domestic and global political and economic uncertainty, socio-political unrest and instability, terrorism or hostilities;
• the recent COVID-19 pandemic or other health pandemics and epidemics;
• technological advances; and
• weather conditions.

Many of these factors are beyond our control. For example, in March 2020, members of OPEC and Russia considered extending their previously agreed oil
production cuts and potentially making additional oil production cuts. However, these negotiations were unsuccessful. As a result, Saudi Arabia announced
a significant reduction in its export prices and Russia announced the expiration of all agreed oil production cuts between members of OPEC and Russia.
Following these announcements, and also as a result of the increased global scale and severity of the COVID-19 outbreak during this period,
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global oil and natural gas prices declined sharply. While a deal to cut production has since been announced by OPEC and its allies, the situation has
resulted in a significant downturn in the industry and continued volatility in oil prices, even resulting in a negative oil futures price on one recent day. To
the extent that the outbreak of COVID-19 continues to negatively impact demand and OPEC members and other oil exporting nations fail to implement
production cuts or other actions that are sufficient to support and stabilize commodity prices, we expect risks related to an excess supply of oil and natural
gas for a sustained period.

We expect continued volatility in both crude oil and natural gas prices (including that such prices could remain at current levels or decline further for an
extended period of time), as well as in the level of drilling and production related activities. Our ability to regulate our operating activities in response to
lower oilfield service activity levels during periodic industry downturns will be important to our business, results of operations and prospects. However, a
significant further decline and/or extended continuation of the recent downturn in the industry could result in the reduction in demand for our products and
services and could have a material adverse effect on our business, results of operations, financial condition and cash flows.

We might be unable to successfully compete with other companies in our industry.

The markets in which we operate are highly competitive. The principal competitive factors in our markets are customer service, product quality and
performance, price, breadth of product offering, market expertise and innovation. In some of our product and service offerings, we compete with the oil and
gas industry’s largest oilfield service providers. These large national and multi-national companies may have longer operating histories, greater brand
recognition, and a stronger presence in geographic markets than us. They may also have more robust capabilities. In addition, we compete with many
smaller companies capable of effectively competing on a regional or local basis. Our competitors may be able to respond more quickly to new or emerging
technologies and services and changes in customer requirements. Many contracts are awarded on a bid basis, which further increases competition based on
price. As a result of the competitive environment in which we operate, we may lose market share, be unable to maintain or increase prices for our products
and services, or be unable to develop new business opportunities, which could have a material adverse effect on our business, results of operations,
financial condition and cash flows.

If we are unable to develop new products and technologies, our competitive position may be impaired, which could materially and adversely affect our
sales and market share.

The markets in which we operate are characterized by changing technologies and the introduction of new products and services. As a result, our success is
dependent upon our ability to develop or acquire new products and services on a cost-effective basis, to introduce them into the marketplace in a timely
manner, and to protect and maintain critical intellectual property assets related to these developments. Difficulties or delays in research, development or
production of new products and technologies, or failure to gain market acceptance of new products and technologies, may significantly reduce future
revenue and materially and adversely affect our competitive position. While we intend to continue to commit financial resources and effort to the
development of new products and services our ability to do so may be impacted by prolonged industry downturn and/or we may not be able to successfully
differentiate our products and services from those of our competitors. Our customers may not consider our proposed products and services to be of value to
them or may not view them as superior to our competitors’ products and services. In addition, our competitors or customers may develop new technologies
which address similar or improved solutions to our existing technologies.

Further, we may not be able to adapt to evolving markets and technologies, develop new products, achieve and maintain technological advantages or
protect technological advantages through intellectual property rights. If we do not successfully compete through the development and introduction of new
products and technologies, our business, results of operations, financial condition and cash flows could be materially adversely affected.

We could lose customers or generate lower revenue, operating profits and cash flows if there are significant increases in the cost of raw materials or if
we are unable to obtain raw materials.

We purchase raw materials, sub-assemblies and components for use in manufacturing operations, which exposes us to volatility in prices for certain
commodities. Significant price increases for these commodities could adversely affect our operating profits. While we will generally attempt to mitigate
the impact of increased raw material prices by endeavoring to make strategic purchasing decisions, broadening our supplier base and passing along
increased costs to customers, there may be a time delay between the increased raw material prices and the ability to increase the prices of products.
Additionally, we may be unable to increase the prices of products due to the terms of existing contracts, a competitor’s pricing pressure or other factors.
The inability to obtain necessary raw materials on acceptable terms could affect our ability to meet customer commitments and satisfy market demand for
certain products. Certain of our product lines depend on a limited number of third-party suppliers and vendors. The ability of these third parties to deliver
raw materials may be affected by events beyond our control. In addition, public health threats, such as COVID-19, severe influenza and other highly
communicable viruses or
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diseases could limit access to vendors and their facilities, or the ability to transport raw materials from our vendors, which would adversely affect our
ability to obtain necessary raw materials for certain of our products. A significant price increase in raw materials, or their unavailability, may result in a
loss of customers and adversely impact our business, results of operations, financial condition and cash flows.

Federal, state and local legislative and regulatory initiatives relating to oil and gas development and the potential for related litigation could result in
increased costs and additional operating restrictions or delays for our customers, which could reduce demand for our products and negatively impact
our business, financial condition and results of operations.

Environmental laws and regulations could limit our customers’ exploration and production activities. Although we do not directly engage in drilling or
hydraulic fracturing activities, we provide products and services to operators in the oil and gas industry. There has been significant growth in opposition to
oil and gas development both in the United States and globally. This opposition is focused on attempting to limit or stop hydrocarbon development in
certain areas. Examples of such opposition include: (i) efforts to reduce access to public and private lands, (ii) delaying or canceling permits for drilling or
pipeline construction, (iii) limiting or banning industry techniques such as hydraulic fracturing, and/or adding restrictions on the use of water and
associated disposal, (iv) delaying or denying air-quality permits, and (v) advocating for increased regulations, punitive taxation, or citizen ballot initiatives
or moratoriums on industry activity.

In addition, various state and local governments have implemented, or are considering, increased regulatory oversight of oil and gas development through
additional permitting requirements, operational restrictions, including on the time, place and manner of drilling activities, disclosure requirements and
temporary or permanent bans on hydraulic fracturing or other facets of crude oil and natural gas exploration and development in certain areas such as
environmentally sensitive watersheds. Increased regulation and opposition to oil and gas activities could increase the potential for litigation concerning
these activities, and could include companies who provide products and services used in hydrocarbon development, such as us.

The adoption of new laws or regulations at the federal, state, or local levels imposing reporting obligations, or otherwise limiting or delaying hydrocarbon
development, could make it more difficult for our customers to complete oil and gas wells, increase our customers’ costs of compliance and doing
business, and otherwise adversely affect the oil and gas activities they pursue. Such developments could negatively impact demand for our products and
services. In addition, heightened political, regulatory and public scrutiny, including lawsuits, could expose us or our customers to increased legal and
regulatory proceedings, which could be time-consuming, costly, or result in substantial legal liability or significant reputational harm. We could be directly
affected by adverse litigation or indirectly affected if the cost of compliance or the risks of liability limit the ability or willingness of our customers to
operate. Such costs and scrutiny could directly or indirectly, through reduced demand for our products and services, have a material adverse effect on our
business, results of operations, financial condition and cash flows.

We and our customers are subject to extensive environmental and health and safety laws and regulations that may increase our costs, limit the demand
for our products and services or restrict our operations.

Our operations and the operations of our customers are subject to numerous and complex federal, state, local and foreign laws and regulations relating to
the protection of human health, safety and the environment. These laws and regulations may adversely affect us by limiting or curtailing our customers’
exploration, drilling and production activities, impacting the products and services we design, market and sell and the facilities where we manufacture our
products. For example, our operations and the operations of our customers are subject to numerous and complex laws and regulations that, among other
things: may regulate the management and disposal of hazardous and non-hazardous wastes; may require acquisition of environmental permits related to our
operations; may restrict the types, quantities and concentrations of various materials that can be released into the environment; may limit or prohibit
operational activities in certain ecologically sensitive and other protected areas; may regulate specific health and safety criteria addressing worker
protection; may require compliance with operational and equipment standards; may impose testing, reporting and record-keeping requirements; and may
require remedial measures to mitigate pollution from former and ongoing operations. Sanctions for noncompliance with such laws and regulations may
include revocation of permits, corrective action orders, administrative or civil penalties, criminal prosecution and the imposition of injunctions to prohibit
certain activities or force future compliance.

Some environmental laws and regulations provide for joint and several strict liability for remediation of spills and releases of hazardous substances. In
addition, we or our customers may be subject to claims alleging personal injury or property damage as a result of alleged exposure to hazardous
substances, as well as damage to natural resources. These laws and regulations may expose us or our customers to liability for the conduct of or conditions
caused by others, or for our acts or for the acts of our customers that were in compliance with all applicable laws and regulations at the time such acts were
performed. Any of these laws and regulations could result in claims, fines or expenditures that could be material to our business, results of operations,
financial condition and cash flows.
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Environmental laws and regulations, and the interpretation and enforcement thereof, frequently change, and have tended to become more stringent over
time. New laws and regulations may have a material adverse effect on our customers by limiting or curtailing their exploration, drilling and production
activities, which may adversely affect our operations by limiting demand for our products and services. Additionally, the implementation of new laws and
regulations may have a material adverse effect on our operating results by requiring us to modify our operations or products or shut down some or all of
our facilities.

Numerous proposals have been made, and are likely to continue to be made, at various levels of government to monitor and limit emissions of greenhouse
gases (“GHG”). Past sessions of the U.S. Congress considered, but did not enact, legislation to address climate change. The EPA and other federal agencies
previously issued regulations that aim to reduce GHG emissions; however, the current administration has generally indicated an interest in scaling back or
rescinding regulations addressing GHG emissions, including those affecting the U.S. oil and gas industry. It is difficult to predict the extent to which such
policies will be implemented or the outcome of any related litigation. Any regulation of GHG emissions could result in increased compliance costs or
additional operating restrictions for us and/or our customers and limit or curtail exploration, drilling and production activities of our customers, which
could directly or indirectly, through reduced demand for our products and services, adversely affect our business, results of operations, financial condition
and cash flows.

Our growth and results of operations may be adversely affected if we are unable to complete third party acquisitions on acceptable terms and integrate
such acquisitions.

Over time, it is expected that we will acquire value creating, add-on capabilities that broaden our existing technological, geographic and cost position,
thereby complementing our businesses. However, there can be no assurance that we will be able to find suitable opportunities to purchase or to acquire
such capabilities on acceptable terms. If we are unsuccessful in our acquisition efforts, our revenue growth could be adversely affected. In addition, we will
face the risk that a completed acquisition may underperform relative to expectations. We may not achieve the synergies originally anticipated, may become
exposed to unexpected liabilities, or may not be able to sufficiently integrate completed acquisitions into our then current business and growth model.
These factors could potentially have an adverse impact on our business, results of operations, financial condition and cash flows.

Our products are used in operations that are subject to potential hazards inherent in the oil and gas industry and, as a result, we are exposed to
potential liabilities that may affect our financial condition and reputation.

Our products are used in potentially hazardous drilling, completion and production applications in the oil and gas industry where an accident or a failure of
a product can potentially have catastrophic consequences. Risks inherent in these applications, such as equipment malfunctions and failures, equipment
misuse and defects, explosions, blowouts and uncontrollable flows of oil, natural gas or well fluids can cause personal injury, loss of life, suspension of
operations, damage to formations, damage to facilities, business interruption and damage to or destruction of property, surface and drinking water
resources, equipment and the environment. While we currently maintain insurance protection against some of these risks and seek to obtain indemnity
agreements from our customers requiring them to hold us harmless from some of these risks, our current insurance and contractual indemnity protection
may not be sufficient or effective enough to protect us under all circumstances or against all risks. The occurrence of a significant event not fully insured or
indemnified against, or the failure of a customer to meet its indemnification obligations to us could adversely affect our business, results of operations,
financial condition and cash flows.

Our industry is undergoing continuing consolidation that may impact our results of operations.

The oil and gas industry continues to experience consolidation and as a result, some of our largest customers have consolidated and are using their size and
purchasing power to seek economies of scale and pricing concessions. This consolidation may result in reduced capital spending by some of our customers
or the acquisition of one or more of our primary customers, which may lead to decreased demand for our products and services. There is no assurance that
we will be able to maintain our level of sales to a customer that has consolidated, or replace that revenue with increased business activity with other
customers. As a result, the acquisition of one or more of our primary customers may have a significant adverse impact on our business, results of
operations, financial condition and cash flows. We are unable to predict what effect consolidations in the industry may have on prices, capital spending by
our customers, our selling strategies, our competitive position, our ability to retain customers or our ability to negotiate favorable agreements with our
customers.

We are subject to information technology, cybersecurity and privacy risks.

We depend on various information technologies and other products and services to store and process information and otherwise support our business
activities. We also manufacture and sell hardware and software to provide monitoring, controls and optimization of customer critical assets in oil and gas
production and distribution. In addition, certain of our customer offerings include digital components, such as remote monitoring of certain customer
operations. We also provide services to maintain
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these systems. Additionally, our operations rely upon partners, vendors and other third-party providers of information technology and other products and
services. If any of these information technologies, products or services are damaged, cease to properly function, are breached due to employee error,
malfeasance, system errors, or other vulnerabilities, or are subject to cybersecurity attacks, such as those involving unauthorized access, malicious software
and/or other intrusions, we and our partners, vendors or other third parties could experience: (i) production downtimes, (ii) operational delays, (iii) the
compromising of confidential, proprietary or otherwise protected information, including personal and customer data, (iv) destruction, corruption, or theft of
data, (v) security breaches, (vi) other manipulation, disruption, misappropriation or improper use of our systems or networks, (vii) financial losses from
remedial actions, (viii) loss of business or potential liability, (ix) adverse media coverage, and (x) legal claims or legal proceedings, including regulatory
investigations and actions, and/or damage to our reputation. While we attempt to mitigate these risks by employing a number of measures, including
employee training, technical security controls and maintenance of backup and protective systems, the Company’s and our customers’, partners’, vendors’
and other third- parties’ systems, networks, products and services remain potentially vulnerable to known or unknown cybersecurity attacks and other
threats, any of which could have a material adverse effect on our business, results of operations, financial condition and cash flows.

We are subject to risks relating to existing international operations and expansion into new geographical markets.

We continue to focus on expanding sales globally as part of our overall growth strategy and expect sales from outside the United States to continue to
represent a significant portion of our revenue. Our international operations and global expansion strategy are subject to general risks related to such
operations, including:

• political, social and economic instability and disruptions;
• government export controls, economic sanctions, embargoes or trade restrictions;
• the imposition of duties and tariffs and other trade barriers;
• limitations on ownership and on repatriation or dividend of earnings;
• transportation delays and interruptions;
• labor unrest and current and changing regulatory environments;
• increased compliance costs, including costs associated with disclosure requirements and related due diligence;
• difficulties in staffing and managing multi-national operations;
• limitations on our ability to enforce legal rights and remedies;
• access to or control of networks and confidential information due to local government controls and vulnerability of local networks to cyber

risks; and
• fluctuations in foreign currency exchange rates.

If we are unable to successfully manage the risks associated with expanding our global business or adequately manage operational risks of our existing
international operations, these risks could have a material adverse effect on our growth strategy into new geographical markets, our reputation, our
business, results of operations, financial condition and cash flows.

Our reputation, ability to do business and results of operations may be impaired by violations of, anti-bribery, trade control, trade sanctions, anti-
corruption and similar laws.

Our operations require us to comply with a number of U.S. and international laws and regulations, including those governing payments to government
officials, bribery, fraud, anti-kickback and false claims, competition, export and import compliance, money laundering and data privacy. In particular, our
international operations are subject to the regulations imposed by the Foreign Corrupt Practices Act and the United Kingdom Bribery Act 2010 as well as
anti-bribery and anti-corruption laws of various jurisdictions in which we operate. While we strive to maintain high standards, we cannot provide assurance
that our internal controls and compliance systems will always protect us from acts committed by our employees, agents or business partners that would
violate such U.S. or international laws or regulations. Any such violations of law or improper actions could subject us to civil or criminal investigations in
the United States or other jurisdictions, could lead to substantial civil or criminal, monetary and non-monetary penalties and related shareholder lawsuits,
could lead to increased costs of compliance and could damage our reputation, business, results of operations, financial condition and cash flows.

Dependence on joint ventures and other local partners could adversely affect our profits.

We conduct some operations through joint ventures in which unaffiliated third parties may control or have significant influence on the operations of the
joint venture. As with any joint venture arrangement, differences in views among the joint venture participants may result in delayed decisions, the joint
venture operating in a manner that is contrary to our preference or in failures to agree on major issues. These factors could have a material adverse effect
on the business and results of operations of our joint ventures and, in turn, our business and consolidated results of operations.
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In addition to joint ventures, we rely on local third-party partners in a number of foreign jurisdictions to provide various services in support of our product
sales, including installation, field service, technical support, and the provision of equipment and personnel. If a local partner is unable to deliver its services
according to the negotiated terms for any reason including, but not limited to, a dispute with us, the deterioration of its financial condition or a loss of
personnel, we may be unable to engage an alternative partner or subcontractors to perform the same services, or on terms substantially similar to those with
our existing partners. The failure to do so may cause us to breach the terms of existing contracts, impede our ability to complete orders, and/or result in
damage to our customer relationships in that jurisdiction, any of which may damage our reputation and have a material adverse effect on our business in
the impacted jurisdiction.

Tariffs and other trade measures could adversely affect our results of operations, financial position and cash flows.

In 2020, the U.S. government continued to impose tariffs on steel and aluminum and a broad range of other products imported into the United States. In
response to the tariffs imposed by the U.S. government, the European Union, Canada, Mexico, India and China announced tariffs on U.S. goods and
services. These tariffs have increased our material input costs, and any further trade restrictions, retaliatory trade measures and additional tariffs could
result in higher input costs for our products. We may not be able to fully mitigate the impact of these increased costs or pass price increases on to our
customers. While tariffs and other retaliatory trade measures imposed by other countries on U.S. goods have not yet had a significant impact on our
business or results of operations, we cannot predict further developments, and such existing or future tariffs could have a material adverse effect on our
results of operations, financial position and cash flows.

Changes in domestic and foreign governmental laws, regulations and policies, risks associated with emerging markets, changes in statutory tax rates
and laws, and unanticipated outcomes with respect to tax audits could adversely affect our business, profitability and reputation.

Our domestic and international sales and operations are subject to risks associated with changes in laws, regulations and policies (including environmental
and employment regulations, export/import laws, tax policies such as export subsidy programs and research and experimentation credits, carbon emission
regulations and other similar programs). Failure to comply with any of the foregoing laws, regulations and policies could result in civil and criminal,
monetary and non-monetary penalties, as well as damage to our reputation. In addition, we cannot provide assurance that costs of complying with new and
evolving regulatory reporting requirements and current or future laws, including environmental protection, employment, data security, data privacy and
health and safety laws, will not exceed our estimates. In addition, we have made investments in certain countries, and we may in the future invest in other
countries, which may carry high levels of currency, political, compliance, or economic risk. While these risks or the impact of these risks are difficult to
predict, any one or more of them could adversely affect our business, results of operations and reputation.

We are subject to taxation in a number of jurisdictions. Accordingly, our effective tax rate is impacted by changes in the mix among earnings in countries
with differing statutory tax rates. A material change in the statutory tax rate or interpretation of local law in a jurisdiction in which we have significant
operations could adversely impact our effective tax rate and impact our financial results. For example, the U.S. bill commonly referred to as the Tax Cuts
and Jobs Act (the “Tax Reform Act”), which was enacted on December 22, 2017, significantly changed U.S. tax law by, among other things, imposing a
repatriation tax on deemed repatriated earnings of foreign subsidiaries and imposing limitations on the ability to deduct interest expense.

Our tax returns are subject to audit and taxing authorities could challenge our operating structure, taxable presence, application of treaty benefits or transfer
pricing policies. If changes in statutory tax rates or laws or audits result in assessments different from amounts estimated, then our business, results of
operations, financial condition and cash flows may be adversely affected. In addition, changes in tax laws could have an adverse effect on our customers,
resulting in lower demand for our products and services.

Failure to attract, retain and develop personnel for key management could have an adverse effect on our results of operations, financial condition and
cash flows.

Our growth, profitability and effectiveness in conducting our operations and executing our strategic plans depend in part on our ability to attract, retain and
develop qualified personnel, align them with appropriate opportunities for key management positions and support for strategic initiatives. Additionally,
during periods of increased investment in the oil and gas industry, competition to hire may increase and the availability of qualified personnel may be
reduced. If we are unsuccessful in our efforts to attract and retain qualified personnel, our business, results of operations, financial condition, cash flows,
market share and competitive position could be adversely affected. Additionally, we could miss opportunities for growth and efficiencies.
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The credit risks of our customer base could result in losses.

Many of our customers are oil and gas companies that have faced or may in the future face liquidity constraints during adverse commodity price
environments. These customers impact our overall exposure to credit risk as they are also affected by prolonged changes in economic and industry
conditions such as the current downturn in the oil and gas industry as a result of the lower crude oil and nature gas price environment. If a significant
number of our customers experience a prolonged business declines, disruptions, or bankruptcies, we may incur increased exposure to credit risk and losses
from bad debts.

The loss of one or more significant customers could have an adverse impact on our financial results.

Our customers represent a combination of some of the largest operators in the oil and gas drilling and production markets, including major integrated,
large, medium and small independents, and foreign national oil and gas companies, as well as oilfield equipment and service providers. In 2019, Apergy’s
top 10 customers represented approximately 41% of total revenue. No customer accounted for net sales equal to 10 percent or more of Apergy’s total
revenues for the years ended December 31, 2019, 2018 and 2017. In 2019, legacy ChampionX’s top 10 customers represented approximately 43% of
legacy ChampionX combined net sales. No customer accounted for net sales equal to 10 percent or more of legacy ChampionX’s total revenues for the
years ended December 31, 2019, 2018 and 2017.

While we are not dependent on any one customer or group of customers, the loss of one or more of our significant customers could have an adverse effect
on our business, results of operations, financial condition and cash flows.

The inability to protect or obtain patent and other intellectual property rights could adversely affect our revenue, operating profits and cash flows.

We own patents, trademarks, licenses and other intellectual property related to our products and services, and we continuously invest in research and
development that may result in innovations and intellectual property rights. We employ various measures to develop, maintain and protect our innovations
and intellectual property rights. These measures may not be effective in capturing intellectual property rights, and they may not prevent our intellectual
property from being challenged, invalidated, circumvented, infringed, misappropriated or otherwise violated, particularly in countries where intellectual
property rights are not highly developed or protected. Unauthorized use of our intellectual property rights and any potential litigation we may initiate or
have initiated against us in respect of our intellectual property rights could adversely impact our competitive position and have a negative impact on our
business, results of operations, financial condition and cash flows.

A deterioration in our future expected profitability or cash flows could result in an impairment of our recorded goodwill and intangible assets.

We have significant goodwill and intangible assets recorded on our consolidated balance sheet. The valuation and classification of these assets and the
assignment of useful lives to intangible assets involve significant judgments and the use of estimates. Impairment testing of goodwill and intangible assets
requires significant use of judgment and assumptions, particularly as it relates to the determination of fair market value. A decrease in the long-term
economic outlook and future cash flows of our business could significantly impact asset values and potentially result in the impairment of intangible assets,
including goodwill. In the first quarter ended March 31, 2020, we performed an impairment assessment triggered by the substantial decline in oil prices
and COVID-19 pandemic. We recorded an impairment of goodwill and long-lived assets in our Production & Automation Technologies segment in the
first quarter of 2020 of $616 million. The value of our business could continue to be unfavorably impacted by steep declines in revenue and order rates as
drilling and production activities are reduced due to, but not necessarily limited to, sustained unfavorable crude oil prices and lower U.S. rig counts.
Accordingly, sustained future economic declines could result in additional impairment charges that could have a material adverse effect on our results of
operations.

Our exposure to exchange rate fluctuations on cross-border transactions and the translation of local currency results into U.S. dollars could negatively
impact our results of operations.

A portion of our business is transacted and/or denominated in foreign currencies, and fluctuations in currency exchange rates could have a significant
impact on our results of operations, financial condition and cash flows, which are presented in U.S. dollars. Cross-border transactions, both with external
parties and intercompany relationships, result in increased exposure to foreign exchange effects. Although the impact of foreign currency fluctuations on
our results of operations has historically not been material, significant changes in currency exchange rates, could negatively affect our results of operations.
Additionally, a future strengthening of the U.S. dollar potentially exposes us to competitive threats from lower cost producers in other countries and could
result in unfavorable translation effects as the results of foreign locations are translated into U.S. dollars for reporting purposes.

Effective January 31, 2020, the United Kingdom has formally left the European Union (commonly referred to as “Brexit”). The United Kingdom’s
relationship with the European Union will no longer be governed by the European Union Treaties,
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but instead by the terms of the Withdrawal Agreement agreed between the United Kingdom and the European Union in late 2019. The Withdrawal
Agreement provides for a “transition” period, which commenced the moment the United Kingdom left the European Union and is currently set to end on
December 31, 2020. At the end of the transition period, there may be significant changes to the United Kingdom’s business environment. While the effects
of Brexit will depend on any agreements the United Kingdom makes to retain access to European Union markets or the failure to reach such agreements,
the uncertainties created by Brexit, any resolution between the United Kingdom and European Union countries or the failure to reach any such resolutions,
could adversely affect our relationships with customers, suppliers and could harm our business and financial results due to fluctuations in the value of the
British pound versus the U.S. dollar, the Euro and other currencies. In addition, Brexit could result in delayed deliveries, which may adversely affect our
internal supply chain and our ability to perform under customer contracts.

Natural disasters and unusual weather conditions could have an adverse impact on our business.

Our business could be materially and adversely affected by natural disasters or severe weather conditions. Hurricanes, tropical storms, flash floods,
blizzards, cold weather and other natural disasters or severe weather conditions could result in evacuation of personnel, curtailment of services, damage to
equipment and facilities, interruption in transportation of products and materials and loss of productivity. For example, certain of our manufactured
products and components are manufactured at a single facility, and disruptions in operations or damage to any such facilities could reduce our ability to
manufacture our products and satisfy customer demand. If our customers are unable to operate or are required to reduce operations due to severe weather
conditions, our business could be adversely affected as a result of curtailed deliveries of our products and services. Our headquarters and certain
manufacturing facilities are located in the U.S. Gulf Coast and this region is also home to many of our customers and suppliers. Hurricanes or other severe
weather events impacting the Gulf Coast could materially and adversely affect our operations, our ability to obtain raw materials at reasonable cost, or at
all, and our customers in the region.

A chemical spill or release could materially and adversely affect our business.

As a manufacturer and supplier of chemical products, there is a potential for chemicals to be accidentally spilled, released or discharged, either in liquid or
gaseous form, during production, transportation, storage or use. Such a release could result in environmental contamination as well as a human or animal
health hazard, and result in significant remediation costs for us and potential disruption for, and damage to, our manufacturing facilities, customers,
communities, and other stakeholders. Accordingly, such a release could have a material adverse effect on our business, financial condition, results of
operations or cash flows.

War, terrorism or civil unrest could harm our business.

Due to the unsettled political conditions in many natural gas and oil-producing countries, our operations, revenue and profits are subject to adverse
consequences of war, terrorism, civil unrest, strikes, currency controls, and governmental actions. These risks could result in the loss of our personnel or
assets. cause us to evacuate our personnel from certain countries, cause us to increase spending on security worldwide, cause us to cease operating in
certain countries, disrupt financial and commercial markets, including the supply of and pricing for oil and natural gas, and generate political and economic
instability in some of the geographic areas in which we operate. Areas where we operate that have significant risks include, but are not limited to, the
Middle East, North Africa, West Africa, the Caspian Sea region, Indonesia, Mexico, Russia, and Venezuela. In addition, any possible reprisals as a
consequence of military or other action, such as acts of terrorism in the United States or elsewhere, could have a material adverse effect on our business,
consolidated results of operations and consolidated financial condition.

Our indebtedness could adversely affect our financial condition and operating flexibility.

Our ability to make payments on and to refinance our indebtedness, as well as any future indebtedness that we may incur, will depend upon the level of
cash flows generated by our operations, our ability to sell assets, availability under our revolving credit facility and our ability to access the capital markets
and/or other sources of financing. Our ability to generate cash is subject to general economic, industry, financial, competitive, legislative, regulatory and
other factors that are beyond our control. If we are not able to repay or refinance our indebtedness as it becomes due, we may be forced to sell assets or
take other disadvantageous actions, including (i) reducing financing in the future for working capital, capital expenditures, acquisitions and general
corporate purposes or (ii) dedicating an unsustainable level of cash flow from operations to the payment of principal and interest on the indebtedness. In
addition, our ability to withstand competitive pressures and to react to changes in the oil and gas industry could be impaired.
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Disruptions in the capital and credit markets, continued low commodity prices, our debt level and other factors may restrict our ability to raise capital
on favorable terms, or at all.

Disruptions in the capital and credit markets, in particular with respect to companies in the energy sector, could limit our ability to access these markets or
may significantly increase our cost to borrow. Continued low commodity prices, among other factors, have caused some lenders to increase interest rates,
enact tighter lending standards which we may not satisfy as a result of our debt level or otherwise, refuse to refinance existing debt at maturity on favorable
terms, or at all, and in certain instances have reduced or ceased to provide funding to borrowers. If we are unable to access the capital and credit markets
on favorable terms or at all, it could adversely affect our business, financial condition and results of operations.

The COVID-19 pandemic and related economic repercussions have had, and are expected to continue to have, a significant impact on our business,
and depending on the duration of the pandemic and its effect on the oil and gas industry, could have a material adverse effect on our business, liquidity,
consolidated results of operations and consolidated financial condition.

The ongoing COVID-19 pandemic has resulted in a significant reduction in demand for oil and gas commodities as various jurisdictions have attempted to
implement or have implemented measures designed to contain the spread of the virus, including travel restrictions, stay-at-home or shelter-in-place orders
and shutdowns of non-essential business. Oil demand has significantly deteriorated as a result of the virus outbreak and corresponding preventative
measures taken around the world to mitigate the spread of the virus. Compounding this situation, the members of OPEC+ were unable to agree on the need
to maintain and extend compliance with previously agreed upon production cuts. Consequently, in March 2020 Russia and Saudi Arabia announced that
each party would increase oil production and reduce the prices at which they make oil available to market, resulting in an oversupply of oil in the market.
In an attempt to stabilize global oil markets, OPEC+ reached an agreement to cut production beginning in the second quarter of 2020, however, the
organization recently announced that such production cuts would be relaxed in the third quarter of 2020. Due to the uncertainty of the ongoing COVID-19
pandemic, production cuts may not be sufficient to support and stabilize commodity prices, and there is no assurance that any production cuts will be
extended.

While the full impact of the COVID-19 pandemic is not yet known, potential risk associated with the COVID-19 outbreak could adversely impact our
business, results of operations, financial condition and cash flows and include, but are not limited to:

• disruptions to our supply chain resulting from limited access to vendors or vendors’ limited access to their facilities or our ability to transport raw
materials from our vendors, adversely affecting the price of and our ability to obtain materials essential to our products and our business. A
significant price increase in raw materials, or their unavailability, could result in a loss of customers and revenue;

• reduction in revenues as a result of lower demand for our products as upstream oil and gas companies across the industry reduce their drilling
activities, lower budgeted capital expenditures and institute additional capital discipline measures;

• liquidity challenges, including impacts related to delayed customer payments and payment defaults associated with customer liquidity issues and
bankruptcies, and if a significant number of our customers experience a prolonged business decline or disruption we may incur increased exposure
to credit risk and bad debts;

• a credit rating downgrade of our corporate debt if COVID-19 and the current oil market have a significant impact on our long-term profitability
which could result in higher borrowing costs or reduced availability of sources of financing;

• additional costs associated with the reduction of our global workforce to adjust to market conditions, including severance payments, retention
issues, and increased expenses if we are unable to hire employees when market conditions improve;

• workforce availability resulting from reductions to adjust to market conditions or due to restrictions that we and our customers impose, including
limiting worksite access and facility shutdowns, to ensure the safety of employees and others, which could adversely affect our ability to timely
fulfill customer orders and service requests;

• the continuation of the measures taken by various governments to try to contain the virus, such as travel bans and restrictions, quarantines, shelter
in place orders, and shutdowns;

• costs associated with rationalization of our portfolio of real estate facilities, including possible exit of leases and facility closures to align with
expected activity and workforce capacity;

• additional asset impairments, including an impairment of the carrying value of our goodwill, along with other accounting charges as demand for
our services and products decreases;

• operational challenges and efforts to mitigate the spread of the virus, including logistical challenges, remote work arrangements, employee
productivity, and staggered work shifts to protect the health and well-being of our employees, which could increase expenses and adversely impact
our ability to timely fulfill customer orders and service requests and/or maintain effective internal controls and compliance oversight activity;
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• increase in cyber and other security-related risks that are associated with employees operating in a remote work arrangement;
• compliance with financial covenants in our credit agreement if we experience a significant and prolonged decrease in our earnings before income

tax, depreciation and amortization which would cause amounts borrowed to become due and payable; and
• disruption of the U.S. and global economic and financial markets limiting our ability to access capital markets or other sources of financing.

Certain of our subsidiaries are defendants in pending lawsuits alleging negligence and injury resulting from the use of COREXIT™ dispersant in
response to the Deepwater Horizon oil spill, which could expose us to monetary damages or settlement costs.

As described in Note 7 - Commitments and Contingencies to our condensed consolidated financial statements included in Part I, Item 1 of this Quarterly
Report on Form 10-Q, certain of our subsidiaries (collectively the “COREXIT Defendants”) are among the defendants in a number of class action and
individual plaintiff lawsuits arising from the use of COREXIT™ dispersant in response to the Deepwater Horizon oil spill, which could expose the
ChampionX Business to monetary damages or settlement costs. The plaintiffs in these matters have claimed damages under products liability, tort and
other theories.

There currently remain three cases pending against the COREXIT Defendants. It is expected that they will be dismissed pursuant to a November 28, 2012
order granting the COREXIT Defendants’ motion for summary judgment. We cannot predict whether there will be an appeal of the dismissal, the
involvement we might have in these matters in the future or the potential for future litigation. However, although we believe we have rights to contribution
and/or indemnification from third parties in connection with these lawsuits, if an appeal by plaintiffs in these lawsuits is brought and won, these suits
could have a material adverse effect on us and our financial condition, results of operations or cash flows.

The COREXIT Defendants continue to sell the COREXIT™ oil dispersant product and previously sold product remains in the inventories of individual
customers and oil spill response organizations. We cannot predict the potential for future litigation with respect to such sales or inventory. However, if one
or more of such lawsuits are brought and won, these suits could have a material adverse impact on our financial results.

Restrictions imposed by our debt instruments may limit the ability of our subsidiaries to operate their business and to finance their future operations
or capital needs or to engage in other business activities.

The terms of our debt instruments restrict certain of our subsidiaries from engaging in specified types of transactions. These covenants restrict the ability
of the Company and our restricted subsidiaries, among other things, to:

• incur or guarantee additional indebtedness;
• pay dividends on capital stock or redeem, repurchase or retire capital stock or indebtedness, as applicable;
• make investments, loans, advances and acquisitions;
• create restrictions on the payment of dividends or other amounts by such restricted subsidiaries or subsidiaries, as the case may be;
• engage in transactions with our affiliates;
• sell assets, including capital stock of subsidiaries;
• consolidate or merge; and
• create liens.

In addition, the debt instruments contain certain financial maintenance covenants. Our ability to comply with these restrictions can be affected by events
beyond our control, and we may not be able to maintain compliance with them. A breach of any of these covenants would be an event of default.

In the event of a default under any of the debt instruments, the lenders could elect to declare all amounts outstanding under such debt instruments to be
immediately due and payable, or in the case of our revolving credit facility, may terminate their commitments to lend additional money. If the
indebtedness under any of our debt instruments were to be accelerated, our assets may not be sufficient to repay such indebtedness in full. In addition, our
senior secured credit facilities are secured by substantially all of our and our domestic subsidiaries’ assets. If an event of default occurs under our debt
instruments, the lenders could exercise their rights under the related security documents, and an event of default may be triggered under other debt
instruments. Any acceleration of amounts due under our debt instruments or the substantial exercise by the lenders of their rights under the security
documents would have a material adverse effect on us.
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We have identified material weaknesses in internal control over financial reporting and, as a result, our internal control over financial reporting and
disclosure controls and procedures are not effective.

We have identified material weaknesses in our internal control over financial reporting as a result of which our management concluded that our internal
control over financial reporting and our disclosure controls and procedures were not effective as of June 30, 2020. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of the
company’s annual or interim financial statements will not be prevented or detected on a timely basis. These material weaknesses relate to (a) the ineffective
control environment due to a lack of a sufficient complement of personnel with the appropriate level of knowledge, experience and training at our Artificial
Lift business, (b) ineffective risk assessment component of internal control related to our ESP subsidiary (which is part of the Artificial Lift business) as
controls were not appropriately designed to ensure that the subsidiary, which was experiencing significant growth and turnover of personnel, had the proper
resources to operate a complex business model, (c) a lack of controls designed and maintained within certain of the Artificial Lift businesses over the
completeness, accuracy, occurrence or cut-off of revenue and within ESP over the valuation of accounts receivable, (d) a lack of controls maintained to
ensure that journal entries were properly prepared with appropriate supporting documentation or were reviewed and approved appropriately to ensure the
accuracy of journal entries at ESP, (e) a lack of controls designed and maintained over the completeness, accuracy, and existence or presentation and
disclosure of inventory and fixed assets at ESP, and (f) a lack of controls designed and maintained over user roles within the general ledger system across
the Company, which defines the actions an individual can perform within the system.

Our management is currently in the process of implementing a remediation plan to address these material weaknesses. We expect to incur significant
additional expenses in connection with implementing remedial measures. If these remedial measures are insufficient to address the material weaknesses, or
if additional material weaknesses or significant deficiencies in our internal control over financial reporting are identified or subsequently arise, our
consolidated financial statements may contain material misstatements, and we may be required to restate our financial results, which could have a material
adverse effect on our financial condition, results of operations or cash flows, restrict the ability to access the capital markets, require significant resources
to correct the material weaknesses or deficiencies, subject us to fines, penalties or judgments, harm our reputation or otherwise cause a decline in investor
confidence and cause a decline in the market price of our stock.

If securities or industry analysts who cover us, our business or our market publish a negative report or change their recommendations regarding our
stock adversely, our stock price and trading volume could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts publish about us, our business, our
market or our competitors. If any of the analysts who cover us or may cover us in the future publish a negative report or change their recommendation
regarding our stock adversely, or provide more favorable relative recommendations about our competitors, our stock price would likely decline.

Risks Related to the Merger

We may not realize the anticipated cost synergies and growth opportunities from the Merger.

We expect to realize cost synergies, growth opportunities and other financial and operating benefits as a result of the Merger. Our success in realizing these
benefits, and the timing of this realization, depends on the successful integration of the business operations of legacy ChampionX with Apergy. Even if we
are able to integrate legacy ChampionX successfully, we 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 Merger may be offset by costs incurred in integrating
the companies or in otherwise consummating the Merger. Realization of any benefits and synergies could be affected by the factors described in other risk
factors and a number of factors beyond our control, including, without limitation, general economic conditions, further consolidation in the industry in
which we operate, increased operating costs and regulatory developments.

The integration of legacy ChampionX with Apergy following the Merger may present significant challenges.

There is a significant degree of difficulty inherent in the process of integrating legacy ChampionX with Apergy. These difficulties include:
• the integration of legacy ChampionX with our current businesses while carrying on the ongoing operations of all businesses;
• managing a significantly larger company than before the consummation of the Merger;
• coordinating geographically separate organizations;
• integrating the business cultures of each of legacy ChampionX 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;
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• 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.

The process of integrating operations could cause an interruption of, or loss of momentum in, the Company’s activities. Members of 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 business
operations, serve the business, or develop new products or strategies. If our 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, our business could suffer.

The successful or cost-effective integration of legacy ChampionX with Apergy cannot be assured. The failure to do so could have a material adverse effect
on our business, financial condition or results of operations.

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

Prior to the Distribution, Ecolab received an opinion of its counsel (the “Distribution Tax Opinion”), substantially to the effect that the contribution of
Ecolab’s upstream energy business to legacy ChampionX (the “Contribution”) and the Distribution, taken together, will qualify as a transaction described in
Sections 355 and 368(a)(1)(D) of the Internal Revenue Code (the “Code”), and an opinion from KPMG LLP (“KPMG”), that addressed the tax treatment of
certain aspects of the Contribution, Distribution and the Merger (the “KPMG Tax Opinion”). Except for taxable income or gain possibly arising as a result
of certain internal restructuring transactions undertaken in its separation of the upstream energy business (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, legacy ChampionX or the Company has requested or intends to request any ruling from the
Internal Revenue Service (“IRS”) as to the U.S. federal income tax consequences of the Contribution, the Separation, the Distribution or the Merger.
Neither the Distribution Tax Opinion nor the KPMG Tax Opinion are 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.

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 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 legacy ChampionX, directly or indirectly (including through acquisitions of the stock of the Company
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 legacy ChampionX common stock own more than 50% of the common stock of the Company following the
Merger. However, if the IRS were to determine that other acquisitions of Ecolab stock, either before or after the Distribution, or the Company’s 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 for U.S. federal income tax purposes, and the amount of taxes on such gain could be substantial.

Under the Tax Matters Agreement, we may be obligated, in certain cases, to indemnify Ecolab against taxes and certain tax-related losses of the
Contribution, Separation, Distribution or Merger (collectively, the “Transactions”) that arise as a result of our actions, or failure to act. Any such
indemnification obligation would likely be substantial and would likely have a material adverse effect on us.

The Merger could result in significant tax liability to Dover, and we 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 us, we would potentially be required to indemnify Dover against taxes incurred by Dover that arise as a result of our 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
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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, we
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 our entering into and consummating the Merger. On December 18, 2019, we
obtained a tax opinion acceptable to Dover from our tax counsel, Weil, Gotshal & Manges LLP, and Dover provided us with their consent to entering into
and consummating the Merger and all actions related thereto. Notwithstanding our receipt of the tax opinion of Weil, Gotshal & Manges LLP, or Dover’s
consent, we 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 us.

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

The Tax Matters Agreement generally restricts us 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 we could bear responsibility and for which
we could be obligated to indemnify Ecolab. Any such indemnification obligation would likely be substantial and would likely have a material adverse
effect on us. In addition, even if we are not responsible for tax liabilities of Ecolab under the Tax Matters Agreement, legacy 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, we are 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 our liquidity and financial condition, and otherwise could impair our ability to implement strategic initiatives. Also, our indemnity obligation to
Ecolab might discourage, delay or prevent a change of control that our shareholders may consider favorable.

The legacy ChampionX business may be negatively impacted if we are unable to provide benefits and services, or access to equivalent financial
strength and resources, to legacy ChampionX that historically have been provided by Ecolab.

The legacy ChampionX business has historically received benefits and services from Ecolab and has benefited from Ecolab’s financial strength and
corporate support services. After the Transactions, legacy ChampionX as a subsidiary of the Company, no longer benefits 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 legacy ChampionX for a period of time
following the consummation of the Transactions, it cannot be assured that we will be able to adequately replace or provide resources formerly provided by
Ecolab or replace them at the same or lower cost. If we are not able to replace the resources provided by Ecolab or are unable to replace them without
incurring significant additional costs, or are delayed in replacing the resources provided by Ecolab, our results of operations may be negatively impacted.

The Separation Agreement limits our ability to engage in certain activities competitive with Ecolab.

The Separation Agreement includes non-compete provisions pursuant to which the legacy ChampionX business is restricted from competing in the water
and downstream fields of use for three years following the Distribution subject to certain exceptions set forth in the Separation Agreement. In addition,
Ecolab may have the ability to terminate certain rights, including patent licenses, if legacy ChampionX businesses begin to compete in the downstream or
water fields of use even after the expiration of the non-compete period. These restrictions may limit our ability to engage in certain activities, may
potentially lead to disputes and may materially and adversely affect our business, financial condition and results of operations.

Risks Related to Our Common Stock

Certain shareholders could attempt to influence changes within the Company which could adversely affect our operations, financial condition and the
value of our common stock.

Our shareholders may from time-to-time seek to acquire a controlling stake in the Company, engage in proxy solicitations, advance shareholder proposals
or otherwise attempt to effect changes. Campaigns by shareholders to effect changes at publicly-traded companies are sometimes led by investors seeking
to increase short-term shareholder value through actions such as financial restructuring, increased debt, special dividends, stock repurchases or sales of
assets or the entire company. Responding to proxy contests and other actions by activist shareholders can be costly and time-consuming, and could disrupt
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our operations and divert the attention of our Board of Directors and senior management from the pursuit of our business strategies. These actions could
adversely affect our operations, financial condition and the value of our common stock.

Anti-takeover provisions contained in our certificate of incorporation and bylaws, as well as provisions of Delaware law, could impair a takeover
attempt.

Our certificate of incorporation, bylaws and Delaware law contain provisions that could have the effect of rendering more difficult or discouraging an
acquisition deemed undesirable by our Board of Directors. Our corporate governance documents include provisions:

• authorizing blank check preferred stock, which could be issued with voting, liquidation, dividend and other rights superior to our common
stock;

• limiting the liability of, and providing indemnification to, our directors and officers;
• limiting the ability of our shareholders to call and bring business before special meetings and to take action by written consent in lieu of a

meeting;
• requiring advance notice of shareholder proposals for business to be conducted at meetings of our shareholders and for nominations of

candidates for election to our Board of Directors;
• controlling the procedures for the conduct and scheduling of our Board of Directors and shareholder meetings;
• providing our Board of Directors with the express power to postpone previously scheduled annual meetings and to cancel previously scheduled

special meetings;
• restricting the forum for certain litigation brought against us to Delaware; and
• providing our Board of Directors with the exclusive right to determine the number of directors on the Board of Directors and the filling of any

vacancies or newly created seats on the Board of Directors.

These provisions, alone or together, could delay hostile takeovers and changes in control of the Company or changes in our management.

As a Delaware corporation, we are also subject to provisions of Delaware law, including Section 203 of the Delaware General Corporation Law, which
generally prevents certain interested shareholders, including a person who beneficially owns 15% or more of our outstanding common stock, from
engaging in certain business combinations with us within three years after the person becomes an interested shareholder unless certain approvals are
obtained. Any provision of our certificate of incorporation or bylaws or Delaware law that has the effect of delaying or deterring a change in control could
limit the opportunity for our shareholders to receive a premium for their shares of our common stock, and could also affect the price that some investors
are willing to pay for our common stock.

Our certificate of incorporation provides that the Court of Chancery of the State of Delaware shall be the exclusive forum for certain disputes between
us and our shareholders, which could limit shareholders’ ability to obtain a favorable judicial forum for disputes with us. If this exclusive forum
provision is found to be inapplicable or unenforceable, we may not achieve the intended benefits of such provision.

Our certificate of incorporation provides that, unless our Board of Directors otherwise determines, the Court of Chancery of the State of Delaware shall be
the sole and exclusive forum for each of the following: (1) any derivative action or proceeding brought on behalf of the Company, (2) any action asserting
a claim for breach of a fiduciary duty owed by any director, officer, or shareholder, creditor or constituent of the Company to us or our shareholders, (3)
any action asserting a claim against the Company or any director or officer of the Company arising pursuant to any provision of the DGCL, our certificate
of incorporation or our bylaws or (4) any action against the Company or any director or officer of the Company asserting a claim governed by the internal
affairs doctrine.

This forum selection provision may limit a shareholder’s ability to bring a claim in a judicial forum that it finds favorable or cost-efficient for disputes with
the Company or any director, officer, employee or agent of the Company, which may discourage such lawsuits, or increase the costs to a shareholder of
bringing such lawsuits, against us and such persons.

The enforceability of forum selection provisions in other companies’ certificates of incorporation, bylaws or similar governing documents has been
challenged in legal proceedings, and it is possible that in connection with any action a court could find the forum selection provision contained in our
certificate of incorporation to be inapplicable or unenforceable in such action. If a court were to find this forum selection provision inapplicable or
unenforceable, we may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely impact our operating or
financial condition or performance.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

(a) None.

(b) None.

(c) None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Iran Threat Reduction and Syria Human Rights Act of 2012

Under the Iran Threat Reduction and Syria Human Rights Act of 2012, which added Section 13(r) of the Securities Exchange Act of 1934, the Company is
required to disclose in its periodic reports if it or any of its affiliates knowingly engaged in certain activities, transactions or dealings relating to Iran or with
entities or individuals designated pursuant to certain Executive Orders. Disclosure is required even where the activities are conducted outside the U.S. by
non-U.S. affiliates in compliance with applicable law, and even if the activities are not covered or prohibited by U.S. law.

As authorized by the U.S. Treasury’s Office of Foreign Assets Control (OFAC), a non-U.S. subsidiary of the Company which is part of legacy ChampionX
completed sales of products used for process and water treatment applications in upstream oil and gas production related to the operation of and production
from the Rhum gas field off the Scottish coast (Rhum) totaling $0.06 million during the period from June 3, 2020 to June 30, 2020. The net profit before
taxes associated with these sales for each period were nominal. Rhum is jointly owned by Serica Energy plc and Iranian Oil Company (U.K.) Limited. Our
non-U.S. subsidiary intends to continue the Rhum-related activities, consistent with a specific license obtained from OFAC by its customers, and such
activities may require additional disclosure pursuant to the abovementioned statute.

ITEM 6. EXHIBITS

Information required by this item is incorporated herein by reference from the section entitled “Exhibit Index” of this Quarterly Report on Form 10-Q for
the period ended June 30, 2020.
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SIGNATURES

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

CHAMPIONX CORPORATION  
(Registrant)  
   

/s/ ANTOINE MARCOS  
Antoine Marcos  
Vice President, Corporate Controller and Chief Accounting Officer  
(Principal Accounting Officer and a Duly Authorized Officer)  
   

Date: August 7, 2020  
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EXHIBIT INDEX

   

Exhibit
No.  Exhibit Description
2.1

 

Tax Matters Agreement, dated as of June 3, 2020, by and among Ecolab Inc., ChampionX Holding Inc. and ChampionX Corporation
(incorporated by reference to Exhibit 2.4 to ChampionX’s Current Report on Form 8-K filed June 4, 2020)

2.2

 

Transition Services Agreement, dated as of June 3, 2020, by and among Ecolab Inc. and ChampionX Holding Inc. (incorporated by
reference to Exhibit 2.5 to ChampionX’s Current Report on Form 8-K filed June 4, 2020)

2.3

 

Intellectual Property Matters Agreement, dated as of June 3, 2020, by and among Ecolab Inc. and ChampionX Holding Inc.
(incorporated by reference to Exhibit 2.6 to ChampionX’s Current Report on Form 8-K filed June 4, 2020)

2.4

 

Master Cross Supply and Product Transfer Agreement, dated as of June 3, 2020, by and among Ecolab Inc. and ChampionX LLC
(incorporated by reference to Exhibit 2.7 to ChampionX’s Current Report on Form 8-K filed June 4, 2020)

3.1

 

Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit
3.1 to ChampionX’s Current Report on Form 8-K filed June 4, 2020)

3.2

 

Amendment to Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.2 to ChampionX’s Current
Report on Form 8-K filed June 4, 2020)

4.1*

 

Supplemental Indenture, dated as of June 18, 2020, among the Guarantors named therein and Wells Fargo Bank, National Association,
as Trustee

10.1

 

Credit Agreement, dated June 3, 2020, among ChampionX Holding Inc., as borrower, the lenders party thereto and Bank of America,
N.A., as administrative agent (incorporated by reference to Exhibit 10.2 to ChampionX’s Current Report on Form 8-K filed June 4,
2020)

10.2*

 

Amendment No. 2, dated June 24, 2020, amending that certain Credit Agreement dated as of May 9, 2018, by and among ChampionX,
as borrower, the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent

10.3†*
 

ChampionX Corporation Amended and Restated 2018 Equity and Cash Incentive Plan

22.1*
 

List of Issuer and Subsidiary Guarantors of Guaranteed Securities

31.1*
 

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as
amended.

31.2*
 

Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as
amended.

32.1**  Certification of Chief Executive Officer Under Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. 1350.
32.2**  Certification of Chief Financial Officer Under Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. 1350.
101.INS*  XBRL Instance Document
101.SCH*  XBRL Taxonomy Extension Schema Document
101.CAL*  XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF*  XBRL Taxonomy Extension Definition Linkbase Document
101.LAB*  XBRL Taxonomy Extension Label Linkbase Document
101.PRE*  XBRL Taxonomy Extension Presentation Linkbase Document
104*

 
Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

   
* Filed herewith
** Furnished herewith
† Denotes management contract or compensatory plan or arrangement
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SUPPLEMENTAL INDENTURE
DELIVERED BY SUBSEQUENT GUARANTORS

SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 18, 2020, among ChampionX Holding Inc., a Delaware
corporation (“ChampionX Holding”), ChampionX U.S. 3 Inc., a Delaware corporation (“ChampionX U.S. 3”), ChampionX USA Inc., a Delaware
corporation (“ChampionX USA”), ChampionX U.S. 5, LLC, a Delaware limited liability company (“ChampionX U.S. 5”), and ChampionX, LLC, a
Delaware limited liability company (“ChampionX LLC” and, together with ChampionX Holding, ChampionX U.S. 3, ChampionX USA and ChampionX
U.S. 5, each a “Guaranteeing Subsidiary” and, together the “Guaranteeing Subsidiaries”), each a subsidiary of ChampionX Corporation (formerly known
as Apergy Corporation) (the “Issuer”), and Wells Fargo Bank, National Association, as trustee under the Indenture referred to below (the “Trustee”).

W I T N E S S E T H

WHEREAS, the Issuer has heretofore executed and delivered to the Trustee an indenture (the “Indenture”), dated as of May 3, 2018 providing for the
issuance of 6.375% Senior Notes due 2026 (the “Notes”);

WHEREAS, the Indenture provides that under certain circumstances Guaranteeing Subsidiaries shall execute and deliver to the Trustee a
supplemental indenture pursuant to which the Guaranteeing Subsidiaries shall unconditionally guarantee all of the Issuer’s Obligations under the Notes
and the Indenture on the terms and conditions set forth herein and under the Indenture (the “Guarantee”); and

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged,
each of the Guaranteeing Subsidiaries and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the Notes as
follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. AGREEMENT TO GUARANTEE. Each Guaranteeing Subsidiary hereby agrees to provide an unconditional Guarantee on the terms and subject
to the conditions set forth in the Indenture including but not limited to Article Twelve thereof.

3. NO RECOURSE AGAINST OTHERS. No past, present or future director, officer, employee, incorporator, stockholder or agent of any
Guaranteeing Subsidiary, as such, shall have any liability for any obligations of the Issuer or any Guaranteeing Subsidiary under the Notes, any
Guarantees, the Indenture or this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each
Holder of the Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the
Notes. Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is against
public policy.

4. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK. THE PARTIES HERETO AGREE TO SUBMIT TO THE JURISDICTION OF ANY UNITED STATES
FEDERAL OR STATE COURT LOCATED IN THE BOROUGH OF MANHATTAN, IN THE CITY OF NEW YORK IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENTAL INDENTURE.



5. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement. The exchange of copies of the Supplemental Indenture and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of the Supplemental Indenture as to the parties hereto and may be used in lieu of the original
Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures
for all purposes

6. EFFECT OF HEADINGS. The Section headings herein are for convenience or reference only and are not intended to be considered a part hereof
and shall not affect the construction hereof.

7. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by each Guaranteeing Subsidiary.





IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above written.

ChampionX Holding Inc.,

By: /s/ Deric Bryant
 Name: Deric Bryant
 Title: President

ChampionX U.S. 3 Inc.,

By: /s/ Deric Bryant
 Name: Deric Bryant
 Title: President

ChampionX USA Inc.,

By: /s/ Deric Bryant
 Name: Deric Bryant
 Title: President

ChampionX U.S. 5, LLC,

By: /s/ Deric Bryant
 Name: Deric Bryant
 Title: President

ChampionX, LLC,

By: /s/ Deric Bryant
 Name: Deric Bryant

 

Title: Chief Operating
Officer
            and President,
            Chemical
Technologies

[Signature Page to Supplemental Indenture]



WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

By: /s/ Alexander Pabon
 Name: Alexander Pabon

 
Title: Assistant Vice
President

[Signature Page to Supplemental Indenture]



EXECUTION VERSION

SECOND AMENDMENT TO CREDIT AGREEMENT

SECOND AMENDMENT TO CREDIT AGREEMENT, dated as of June 24, 2020 (this “Amendment”), by and among ChampionX
Corporation (f/k/a Apergy Corporation), a Delaware corporation (the “Borrower”), each Revolving Lender, each Issuing Bank, the other Lenders
party hereto and JPMorgan Chase Bank, N.A., as the administrative agent (in such capacity, the “Administrative Agent”).

RECITALS

WHEREAS, the Borrower is a party to that certain Credit Agreement, dated as of May 9, 2018 (as amended by the First Amendment dated
as of February 14, 2020, and as further amended, restated, amended and restated, supplemented or otherwise modified from time to time prior to the
date hereof, the “Existing Credit Agreement”, and as amended or otherwise modified by this Amendment, the “Credit Agreement”), among the
Borrower, the lenders from time to time party thereto (the “Lenders”), the Issuing Banks from time to time party thereto and the Administrative
Agent;

WHEREAS, Section 9.02(b) of the Existing Credit Agreement permits the Borrower, the Administrative Agent and the requisite Lenders to
amend the Existing Credit Agreement and states that any waiver, amendment or other modification of the Existing Credit Agreement that by its
terms affects the rights or duties under the Existing Credit Agreement of the Lenders of one or more Classes (but not the Lenders of any other
Class) may be effected by an agreement or agreements in writing entered into by the Borrower and the requisite number or percentage in interest of
each affected Class of Lenders that would be required to consent thereto if such Class of Lenders were the only Class of Lenders under the Existing
Credit at the time;

WHEREAS, the Borrower has requested that the Administrative Agent, the Lenders constituting the Required Lenders and each Revolving
Lender and the Issuing Banks agree to amend the Existing Credit Agreement as set forth herein; and

WHEREAS, subject to the terms and conditions set forth herein, the Administrative Agent, the Lenders party hereto which constitute the
Required Lenders and each Revolving Lender and the Issuing Banks are willing to agree to such amendments to the Existing Credit Agreement.

NOW, THEREFORE, in consideration of the agreements contained herein, as well as other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I 

DEFINITIONS

SECTION 1.1    Certain Definitions. Capitalized terms used (including in the preamble and recitals hereto) but not defined herein shall
have the meanings assigned to such terms in the Credit Agreement.

ARTICLE II 

AMENDMENTS TO CREDIT AGREEMENT

SECTION 2.1    As of the Second Amendment Effective Date, the Existing Credit Agreement is amended as follows:

(a)    Section 1.01 of the Existing Credit Agreement is hereby amended by amending and restating the definitions of “Calculation Date”,
“CDOR Screen Rate”, “Exchange Rate” and “Permitted Foreign Currency”



by adding the double-underlined text (indicated textually in the same manner as the following example: double-underlined text) and deleting the
stricken text (indicated textually in the same manner as the following example: stricken text) as set forth below:

“Calculation Date” means (a) (i) with respect to Revolving Loans, the last Business Day of each calendar quarter or (ii) with respect to
Letters of Credit, the first Business Day of each calendar month, (b) each date (with such date to be reasonably determined by the Administrative
Agent) that is on or about the date of (i) a Borrowing Request or an Interest Election Request with respect to anyof (i) a Borrowing, conversion or
continuation of Revolving LoanLoans or (ii) with respect to Letters of Credit the issuance, amendment, renewal or extension of a Letter of Credit
and (c) if an Event of Default has occurred and is continuing, any Business Day as determined by the Administrative Agent in its sole discretion.

“CDOR Screen Rate” means, for the relevant Interest Period, the Canadian deposit offered rate which, in turn means on any day the annual
rate of interest determined with referenceequal to the arithmetic average of the discount rate quotations of all institutions listed in respect of the
relevant Interest Period for CAD Dollar-denominatedrate applicable to Canadian dollar Canadian bankers’ acceptances displayed and identified as
suchfor the applicable period that appears on the “Reuters Screen CDOR Page” as defined in the International Swap Dealer Association, Inc.
definitions, as modified and amended from time to time, as of 10:00 (or, in the event such rate does not appear on such page or screen, on any
successor or substitute page or screen that displays such rate, or on the appropriate page of such other information service that publishes such rate
from time to time, as selected by the Administrative Agent in its reasonable discretion), rounded to the nearest 1/100th of 1% (with .005% being
rounded up), as of 10:15 a.m. Toronto local time on the first day of such Interest Period and, if such day is not a business day, then on the
immediately preceding business dayBusiness Day (as adjusted by Administrative Agent after 10:0015 a.m. Toronto local time to reflect any error in
the posted rate of interest or in the posted average annual rate of interest). If the CDOR Screen Rate shall be less than zero, the CDOR Screen Rate
shall be deemed to be zero for purposes of this Agreement.

“Exchange Rate” means, on any day, with respect to the applicable Permitted Foreign Currency, the rate at which such currency may be
exchanged into dollars, as set forth at approximately 11:00 a.m., London time, on such day on the Reuters World Currency Page “FX=” for such
currency. In the event that such rate does not appear on any Reuters World Currency Page, then the Exchange Rate shall be determined by reference
to such other publicly available service for displaying exchange rates as may be agreed upon by the Administrative Agent and the Borrower or, in
the absence of such agreement, such Exchange Rate shall instead be the arithmetic average of the spot rates of exchange of the Administrative
Agent in the market where its foreign currency exchange operations in respect of such currency are then being conducted, at or about 10:00 a.m.,
Local Time, on such date for the purchase of dollars for delivery two Business Days later; provided that if at the time of any such determination, for
any reason, no such spot rate is being quoted, the Administrative Agent, after consultation with the Borrower, may use any reasonable method it
deems appropriate to determine such rate, and such determination shall be presumed correct absent manifest error.the rate of exchange for the
purchase of dollars with the relevant foreign currency last provided (either by publication or otherwise provided to the Administrative Agent) by
Reuters on the Business Day (New York City time) immediately preceding the date of determination or if such service ceases to be available or
ceases to provide a rate of exchange for the purchase of dollars with the relevant foreign currency, as provided by such other publicly available
information service which provides that rate of exchange at such time in place of Reuters chosen by the Administrative Agent in its sole discretion
(or if such service ceases to be available or ceases to provide such rate of exchange, the equivalent of such amount in dollars as determined by the
Administrative Agent using any method of determination it deems appropriate in its sole discretion).

“Permitted Foreign Currency” means, (a) with respect to any Revolving Loan, Euros, Pounds Sterling, Canadian Dollars and any other
foreign currency requested by the Borrower from time to time and in whichagreed to by each Revolving Lender has agreed, in accordance with its
policies and procedures in effect at such time, to lend Revolving Loansand the Administrative Agent, and (b) with respect to any Letter of
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Credit, (i) Euros, Pounds Sterling, Canadian Dollars, and Australian Dollars and (ii) any other foreign currency requested by the Borrower from
time to time and in which eachan Issuing Bank and Revolving Lender has agreed,approved in accordance with its policies and procedures in effect
at such time, to issue Letters of Credit ( in the case of Issuing Banks) or to lend Revolving Loans (in the case of Revolving Lenders) and which such
currency has been approved by the Administrative Agent (it being understood that such other foreign currency shall be a Permitted Foreign
Currency solely with respect to such Issuing Bank).

(b)    Section 2.05(e) of the Existing Credit Agreement is hereby amended and restated by adding the double-underlined text (indicated
textually in the same manner as the following example: double-underlined text) and deleting the stricken text (indicated textually in the same
manner as the following example: stricken text) as set forth below:

(e)    Reimbursement. If an Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, then the Borrower shall reimburse such
LC Disbursement by paying to the Administrative Agent an amount equal to such LC Disbursement not later than (i) if the Borrower shall have
received notice of such LC Disbursement prior to 12:00 noon, Local Time, on any Business Day, then 5:00 p.m., Local Time, on such Business Day,
or (ii) otherwise, 10:00 a.m., Local Time, on the Business Day immediately following the day that the Borrower receives such notice; provided that,
unless the Borrower has notified the applicable Issuing Bank that it will reimburse such LC Disbursement by the required date and time, the
Borrower shall, subject to the conditions to borrowing set forth herein, be deemed to have requested, and the Borrower does hereby request in such
event that such payment be financed with an ABR Revolving Borrowing in an equivalent amount and, to the extent so financed, the Borrower’s
obligation to make such payment shall be discharged and replaced by the resulting ABR Revolving Borrowing. In the case of any such
reimbursement in dollars with respect to a Letter of Credit denominated in a Permitted Foreign Currency, the applicable Issuing Bank shall notify
the Borrower of the Dollar Equivalent (or, with respect to a Letter of Credit denominated in a Permitted Foreign Currency under clause (b)(ii) of the
definition thereof the dollar equivalent as determined below) of the amount of the draft so paid promptly following the determination thereof. If the
Borrower fails to reimburse any LC Disbursement by the time specified above in this paragraph, then the Administrative Agent shall notify each
Revolving Lender, as the case may be, of the applicable LC Disbursement, the currency and amount of the payment then due from the Borrower in
respect thereof (in the case of a Letter of Credit denominated in any currency other than dollars or a Permitted Foreign Currency under clause (a) of
the definition thereof, such amount shall be expressed in dollars based on (i) if such LC Disbursement is made in dollars, the amount thereof and (ii)
if such LC Disbursement is made in such Permitted Foreign Currency, the actual cost in dollars incurred by the applicable Issuing Bank to fund the
LC Disbursement, in each case as notified to the Administrative Agent by the applicable Issuing Bank) and such Revolving Lender’s Applicable
Percentage thereof, as applicable. Promptly following receipt of such notice, each Revolving Lender shall pay to the Administrative Agent its
Applicable Percentage of the amount then due from the Borrower in the applicable currency of the applicable LC Disbursement, in the same manner
as provided in Section 2.06 with respect to Loans made by such Lender (and Section 2.06 shall apply, mutatis mutandis, to the payment obligations
of the Revolving Lenders under this paragraph), and the Administrative Agent shall promptly remit to the applicable Issuing Bank the amounts so
received by it from the applicable Revolving Lenders. Promptly following receipt by the Administrative Agent of any payment from the Borrower
pursuant to this paragraph, the Administrative Agent shall distribute such payment to the applicable Issuing Bank or, to the extent that Revolving
Lenders have made payments pursuant to this paragraph to reimburse such Issuing Bank, then to such Revolving Lenders and such Issuing Bank as
their interests may appear. Any payment made by a Revolving Lender pursuant to this paragraph to reimburse an Issuing Bank for any LC
Disbursement (other than the funding of an ABR Revolving Borrowing as contemplated above) shall not constitute a Loan and shall not relieve the
Borrower of its obligation to reimburse such LC Disbursement.

ARTICLE III

CONDITIONS TO EFFECTIVENESS
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SECTION 3.1    The effectiveness of this Amendment (including the amendments contained in Article II) (the date of such effectiveness,
the “Second Amendment Effective Date”) is subject to (a) the due execution of this Amendment by the Borrower, each Revolving Lender, the
Lenders constituting the Required Lenders, each Issuing Bank and the Administrative Agent and (b) receipt by the Administrative Agent of all fees
and other amounts due and payable on or prior to the Second Amendment Effective Date, including, to the extent invoiced at least one Business
Day prior to the Second Amendment Effective Date, reimbursement or payment of all reasonable out-of-pocket expenses (including fees, charges
and disbursements of counsel) required to be reimbursed or paid under the Existing Credit Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

SECTION 4.1    To induce the other parties hereto to enter into this Amendment, the Borrower represents and warrants to each of the
Lenders party hereto that, as of the Second Amendment Effective Date:

(a)    it (i) is a Person duly organized, validly existing and, to the extent that such concept is applicable in the relevant jurisdiction, in good
standing under the laws of the jurisdiction of its organization and (ii) has all requisite power and authority to execute, deliver and perform its
obligations under each Loan Document to which it is a party;

(b)    (i) the execution, delivery and performance by it of this Amendment has been duly authorized by all necessary corporate or other
organizational action, and (ii) the execution, delivery and performance by it of this Amendment will not (x) result in any creation or imposition of
any Lien upon any asset now owned or hereafter acquired by it (other than as permitted by the Loan Documents), (y) violate any Requirement of
Law applicable to it and (z) violate or result (alone or with notice or lapse of time or both) in a default under any indenture, agreement or other
instrument binding upon the Borrower or any Loan Party or their respective assets, or give rise to a right thereunder to require any payment,
repurchase or redemption to be made by the Borrower or any Loan Party or give rise to a right of, or result in, termination, cancelation or
acceleration of any obligation thereunder, except with respect to any violation, default, payment, repurchase, redemption, termination, cancellation
or acceleration that would not reasonably be expected to have a Material Adverse Effect;

(c)    the execution, delivery and performance by it of this Amendment, will not require any consent or approval of, registration or filing
with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect and except
(i) filings necessary to perfect Liens created under the Loan Documents, (ii) consents, approvals, registrations or filings which have been obtained
or made and are in full force and effect or (iii) where failure to obtain such consent or approval, or make such registration or filing, in the aggregate,
could not reasonably be expected to have a Material Adverse Effect;

(d)    this Amendment has been duly executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against
it in accordance with its terms, subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law and an
implied covenant of good faith and fair dealing;

(e)    the representations and warranties of each Loan Party set forth in the Loan Documents are true and correct in all material respects (or,
in the case of representations and warranties qualified as to materiality, in all respects) on and as of the Second Amendment Effective Date, except
in the case of any such representation and warranty that expressly relates to a prior date, in which case such representation and warranty shall be
true and correct in all material respects (or in all respects, as applicable) as of such earlier date; and

(f)    no Event of Default has occurred and is continuing.
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ARTICLE V 

EFFECTS ON LOAN DOCUMENTS

SECTION 5.1    On and after the Second Amendment Effective Date, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, “hereof”, “herein” or words of like import referring to the Credit Agreement, and each reference in the other Loan Documents to “the
Credit Agreement”, “thereunder”, “thereof” or words of like import referring to the Credit Agreement shall, in each case, mean and be a reference
to the Credit Agreement.

SECTION 5.2    Except as specifically amended or otherwise modified herein or contemplated hereby, the Credit Agreement and each of
the other Loan Documents, as specifically amended by this Amendment, are and shall continue to be in full force and effect in all respects. Without
limiting the generality of the foregoing, all of the Collateral described in the Security Documents shall continue to secure the payment of all
Obligations. This Amendment shall not constitute a novation of any Obligations existing prior to the date hereof and shall merely amend or
otherwise modify such Obligations to the extent set forth herein.

SECTION 5.3    The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a
waiver of any right, power or remedy of any Lender or the Administrative Agent under any of the Loan Documents, nor constitute a waiver of any
provision of any of the Loan Documents. On and after the Second Amendment Effective Date, this Amendment shall constitute a Loan Document.
This Amendment and the Credit Agreement shall not constitute a novation of the Existing Credit Agreement or any other Loan Document.

ARTICLE VI

MISCELLANEOUS

SECTION 6.1    Amendments; Severability.

(a)    This Amendment may not be amended nor may any provision hereof be waived except in accordance with the provisions of
Section 9.02 of the Credit Agreement.

(b)    To the extent any provision of this Amendment is prohibited by or invalid under the applicable law of any jurisdiction, such
provision shall be ineffective only to the extent of such prohibition or invalidity and only in such jurisdiction, without prohibiting or invalidating
such provision in any other jurisdiction or the remaining provisions of this Amendment in any jurisdiction.

SECTION 6.2    Governing Law; Jurisdiction; Waiver of Jury Trial. This Amendment shall be construed in accordance with and governed
by the laws of the State of New York. The provisions of Sections 9.09 and 9.10 of the Credit Agreement are incorporated herein by reference,
mutatis mutandis.

SECTION 6.3    Headings. Article and Section headings used herein are for convenience of reference only, are not part of this Amendment
and are not to affect the construction of, or to be taken into consideration in interpreting, this Amendment.

SECTION 6.4    Counterparts. This Amendment may be executed in two or more counterparts, each of which shall constitute an original
but all of which, when taken together, shall constitute but one contract, and shall become effective as provided in Section 10.01 of the Credit
Agreement. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to any document to be signed in
connection with this Amendment and the transactions contemplated hereby shall be deemed to include Electronic Signatures, electronic delivery,
the electronic matching of assignment terms and contract formations on electronic platforms
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approved by the Administrative Agent, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to
the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New
York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act; provided that
nothing herein shall require the Administrative Agent to accept Electronic Signatures in any form or format without its prior written consent.
Without limiting the generality of the foregoing, the Borrower hereby (i) agrees that, for all purposes, including without limitation, in connection
with any workout, restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the Administrative Agent, the Lenders and
the Loan Parties, electronic images of this Amendment or any other Loan Documents (in each case, including with respect to any signature pages
thereto) shall have the same legal effect, validity and enforceability as any paper original, and (ii) waive any argument, defense or right to contest
the validity or enforceability of this Amendment based solely on the lack of paper original copies of this Amendment, including with respect to any
signature pages thereto.

[Remainder of page intentionally left blank.]

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective duly
authorized officers as of the day and year first above written.

CHAMPIONX CORPORATION

By: /s/ Jay A. Nutt     
Name: Jay A. Nutt 
Title: Senior Vice President and Chief Financial Officer

 

ADMINISTRATIVE AGENT

JPMORGAN CHASE BANK, N.A., 
as Administrative Agent

By: /s/ Arina Mavilian     
Name: Arina Mavilian 
Title: Authorized Signatory

LENDERS

JPMORGAN CHASE BANK, N.A., as a Lender and Issuing Bank

By: /s/ Arina Mavilian     
Name: Arina Mavilian 
Title: Authorized Signatory

BANK OF AMERICA, N.A., as Lender and Issuing Bank

By: /s/ Tyler Ellis     
Name: Tyler Ellis 
Title: Director



LENDERS

HSBC Bank USA, N.A., as a Lender and Issuing Bank

By: /s/ Shaun R. Kleinman     
Name: Shaun R. Kleinman 
Title: Senior Vice President

Mizuho Bank, Ltd., as Lender and Issuing Bank

By: /s/ Edward Sacks     
Name: Edward Sacks 
Title: Authorized Signatory

If a second signature is necessary:

By:
Name:
Title:

LENDERS

WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender and Issuing Bank

By: /s/ Michael Janak     
Name: Michael Janak 
Title: Managing Director

LENDERS

Citibank, N.A., as a Lender and Issuing Bank

By: /s/ Ivan Davey     
Name: Ivan Davey 
Title: Vice President

U.S. Bank National Association, as Lender

By: /s/ Steven L. Sawyer     
Name: Steven L. Sawyer 
Title: Senior Vice President



Goldman Sachs Bank USA, as Lender

By: /s/ Jamie Minieri     
Name: Jamie Minieri 
Title: Authorized Signatory
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CHAMPIONX CORPORATION 
AMENDED AND RESTATED 2018 EQUITY AND CASH INCENTIVE PLAN 

(Effective as of March 24, 2020)

A. PURPOSE AND SCOPE OF THE PLAN

1.    Purposes. The Amended and Restated 2018 Equity and Cash Incentive Plan is intended to promote the long-term success of ChampionX
Corporation by providing salaried officers and other key employees of ChampionX Corporation and its Affiliates, on whom major responsibility for the
present and future success of ChampionX Corporation rests, with long-range and medium-range inducement to remain with the organization and to
encourage them to increase their efforts to make ChampionX Corporation successful. The Plan is also intended to attract and retain individuals of
outstanding ability to serve as non-employee directors of ChampionX Corporation by providing them the opportunity to acquire a proprietary interest, or to
increase their proprietary interest, in ChampionX Corporation. In addition, the Plan provides for the issuance of Replacement Awards in connection with
certain transactions as provided in Paragraph 3.

2.    Definitions.

“Affiliate” shall mean any Subsidiary or any corporation, trade or business (including without limitation, a partnership or limited liability
company) that is directly or indirectly controlled (whether by ownership of stock, assets or an equivalent ownership interest or voting interest) by the
Corporation or one of its Affiliates, and any other entity in which the Corporation or any of its Affiliates has a material equity interest and that is designated
as an Affiliate by the Committee.

“Award” shall mean any award under this Plan of any Option, SSAR, Cash Performance Award, Restricted Stock, Restricted Stock Unit,
Performance Shares, Deferred Stock Unit, or Directors’ Shares. With respect to Replacement Awards, the term also includes any memorandum or summary
of terms that may be specified by the Committee, together with any award agreement under any Predecessor Plan that may be referred to therein.

“Award Agreement” shall mean, with respect to each Award, a written or electronic agreement or communication between the Corporation and a
Participant setting forth the terms and conditions of the Award. An Award Agreement may be required, as a condition of its effectiveness, to be executed by
the Participant, including by electronic signature or other electronic indication of acceptance.

“Board” shall mean the Board of Directors of the Corporation as in office from time to time.

“Cash Performance Award” shall mean an Award of the right to receive cash at the end of a Performance Period subject to the achievement, or the
level of performance, of one or more Performance Targets within such Performance Period, as provided in Paragraph 20.

“Cause” shall mean a Participant (a) engages in conduct that constitutes willful misconduct, dishonesty, or gross negligence in the performance of
his or her duties and results in material detriment to the Corporation or an Affiliate; (b) breaches his or her fiduciary duties to the Corporation or an
Affiliate; (c) willfully fails to carry out the lawful and ethical directions of the person(s) to whom he or she reports, which failure is not promptly corrected
after notification; (d) engages in conduct that is demonstrably and materially injurious to the Corporation or an Affiliate, or that materially harms the
reputation, good will, or business of the Corporation or an Affiliate; (e) engages in conduct that is reported in the general or trade press or otherwise
achieves general notoriety and that is scandalous, immoral or illegal and materially harms the reputation, good will, or business of the Corporation or an
Affiliate; (f) is convicted of, or enters a plea of guilty or nolo contendere (or similar plea) to, a crime that constitutes a felony, or a crime that constitutes a
misdemeanor involving moral turpitude, dishonesty or fraud; (g) is found liable in any Securities and Exchange Commission or other civil or criminal
securities law action, or any cease and desist order applicable to him or her is entered (regardless of whether or not the Participant admits or denies
liability); (h) uses, without authorization, confidential or proprietary information of the Corporation or an Affiliate or information which the Corporation or
Affiliate is obligated not to use or disclose, or discloses such information without authorization and such disclosure



results in material detriment to the Corporation or an Affiliate; (i) breaches any written or electronic agreement with the Corporation or an Affiliate not to
disclose any information pertaining to the Corporation or an Affiliate or their customers, suppliers and businesses and such breach results in material
detriment to the Corporation or an Affiliate; (j) materially breaches any agreement relating to non-solicitation, non-competition, or the ownership or
protection of the intellectual property of the Corporation or an Affiliate; or (k) breaches any of the Corporation’s or an Affiliate’s policies applicable to him
or her, whether currently in effect or adopted after the Effective Date of the Plan, and such breach, in the Committee’s judgment, could result in material
detriment to the Corporation or an Affiliate.

“CEO” shall mean the Chief Executive Officer of the Corporation.

“Change in Control” shall mean Change in Control as defined in Paragraph 36.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time. Any reference to any section of the Code shall also be
deemed to include a reference to any successor provisions thereto and the Treasury regulations and any guidance promulgated thereunder.

“Committee” shall mean the Compensation Committee of the Board or other committee of the Board duly appointed to administer the Plan and
having such powers as shall be specified by the Board. If no committee of the Board has been appointed to administer the Plan, the members of the Board
that meet the qualifications below for membership on the Committee shall exercise all of the powers of the Committee granted herein, and, in any event,
such members of the Board may in their discretion exercise any or all of such powers. All members of the Committee administering the Plan shall comply
in all respects with any qualifications required by law, including specifically being a “non-employee director” for purposes of the rules promulgated under
the Exchange Act and satisfying any other independence requirement under applicable exchange rules, law or regulations.

“Common Stock” shall mean the common stock of the Corporation, par value $0.01 per share. “Corporation” shall mean ChampionX Corporation,
a Delaware corporation, or any successor corporation.

“Deferred Stock Unit” shall mean a bookkeeping entry representing a right granted to a Non-Employee Director pursuant to Paragraph 35 of the
Plan to receive a deferred payment of Directors’ Shares to be issued and delivered at the end of the deferral period elected by the Non-Employee Director.

“Directors’ Shares” shall mean the shares of Common Stock issuable to each eligible Non-Employee Director as provided in Paragraph 33.

“Disability” or “Disabled” shall mean the permanent and total disability of the Participant within the meaning of Section 22(e)(3) and 409A(a)(2)
(C)(i) of the Code, except as otherwise determined by the Committee from time to time or as provided in an Award Agreement. The determination of a
Participant’s Disability shall be made by the Committee in its sole discretion.

“Dividend Equivalents” shall mean a credit to a bookkeeping account established in the name of a Participant, made at the discretion of the
Committee or as otherwise provided by the Plan, representing the right of a Participant to receive an amount equal to the cash dividends paid on one share
of Common Stock for each share of Common Stock represented by an Award held by such Participant.

Dividend Equivalents (i) may only be awarded in connection with an Award other than an Option, SSAR or Cash Performance Award, (ii) shall be
accumulated and become payable only if, and to the extent, the Award vests, and (iii) shall be paid at or after the vesting date of the Award.

“Dover Employee Matters Agreement” shall mean the Employee Matters Agreement, dated as of May 9, 2018, by and between Dover Corporation
and Apergy Corporation.

“Dover Replacement Awards” shall mean Awards to employees of the Corporation or any Affiliate that are issued under the Plan in accordance
with the terms of the Dover Employee Matters Agreement in substitution of an

    



Option, SSAR, Restricted Stock, Restricted Stock Unit, or Performance Share that was granted by Dover Corporation to such employees under a
Predecessor Plan prior to the spin-off of the Corporation by Dover Corporation.

“Ecolab Employee Matters Agreement” shall mean the Employee Matters Agreement, dated as of December 18, 2019, by and among Ecolab Inc.,
ChampionX Holding Inc., and Apergy Corporation.

“Ecolab Replacement Awards” shall mean Awards to employees of the Corporation or any Affiliate that are issued under the Plan in accordance
with the terms of the Ecolab Employee Matters Agreement in substitution of a stock option, restricted stock unit, or performance stock unit that was
granted by Ecolab Inc. to such employees under a Predecessor Plan.

“Effective Date” shall mean the Effective Date of the Plan as specified in Paragraph 55. “Exchange Act” shall mean the Securities Exchange Act
of 1934, as amended from time to time.

“Fair Market Value” with respect to any share of Common Stock as of any date of reference, shall be determined in good faith by the Committee
on the basis of such considerations as the Committee deems appropriate from time to time, including, but not limited to, such factors as the closing price for
a share of Common Stock on such day (or, if such day is not a trading day, on the next trading day) on the principal United States exchange on which the
Common Stock then regularly trades, the average of the closing bid and asked prices for a share of Common Stock on such exchange on the date of
reference, or the average of the high and low sales price of a share of Common Stock on such exchange on the date of reference. In the case of an Award
subject to Section 409A of the Code, “Fair Market Value” shall be determined in accordance with Section 409A of the Code to the extent necessary to
exempt an Award from the application of Section 409A.

“ISO” shall mean any Option intended to be, and designated as, an incentive stock option within the meaning of Section 422 of the Code.

“Normal Retirement” shall mean (i) the termination of a Participant’s employment with the Corporation and its Affiliates if, at the time of such
termination of employment, the Participant has attained age sixty five (65), and (ii) the Participant complies with the

non-competition restrictions in Paragraph 43. In the event that the stock or assets of a business unit of the Corporation or an Affiliate that employs
a Participant is sold, a Participant who has attained age sixty five (65) and remains employed by such business unit in good standing through the date of
such sale, shall be treated as having terminated employment with the Corporation and its Affiliates in a Normal Retirement on the date of such sale,
provided that the Participant complies with the non-compete restrictions in Paragraph 43.

“Non-Employee Director” shall mean a member of the Board who is not an employee of the Corporation or an Affiliate. “Non-Qualified Stock
Option” shall mean any Option that is not an ISO.

“Option” shall mean a right granted to a Participant to purchase Common Stock pursuant to Paragraph 6. An Option may be either an ISO or a
Non-Qualified Stock Option.

“Participant” shall mean any employee of the Corporation or an Affiliate who is a salaried officer or other key employee, including salaried
officers who are also members of the Board, and any Non-Employee Director.

“Performance Criteria” shall mean the business criteria listed on Exhibit A hereto (or such other business or other performance criteria determined
appropriate by the Committee) on which Performance Targets shall be established.

“Performance Period” shall mean the period established by the Committee for measuring whether and to what extent any Performance Targets
established in connection with an Award have been met. With respect to a Cash Performance Award and a Performance Share Award, a Performance Period
shall be not less than three (3) full fiscal years of the Corporation, including the year in which an Award is made and may be shorter in the case of other
Awards but not less than one full fiscal year.

    



“Performance Share” shall mean a bookkeeping entry representing a right granted to a Participant pursuant to an Award made under Paragraph 24
of the Plan to receive shares of Common Stock to be issued and delivered at the end of a Performance Period, subject to the achievement, or the level of
performance, of one or more Performance Targets within such period.

“Performance Targets” shall mean the performance targets established by the Committee in connection with any Award based on one or more of
the Performance Criteria that must be met in order for payment to be made with respect to such Award.

“Plan” shall mean the ChampionX Corporation Amended and Restated 2018 Equity and Cash Incentive Plan, as set forth herein, and as amended
from time to time, and which was formerly known as the Apergy Corporation 2018 Equity and Cash Incentive Plan.

“Predecessor Plan” shall mean the Dover Corporation 2012 Equity and Cash Incentive Plan, the Dover Corporation 2005 Equity and Cash
Incentive Plan, and the Ecolab Inc. 2010 Stock Incentive Plan, as applicable, in each case, as amended from time to time.

“Replacement Awards” shall mean Dover Replacement Awards and Ecolab Replacement Awards.

“Restricted Period” shall mean the period of time during which the Restricted Stock or Restricted Stock Units are subject to Restrictions pursuant
to Paragraph 14.

“Restricted Stock” shall mean shares of Common Stock that are subject to an Award to a Participant under Paragraph 13 and may be subject to
certain Restrictions or risks of forfeiture specified in the Award.

“Restricted Stock Unit” shall mean a bookkeeping entry representing a right granted to a Participant pursuant to an Award made under Paragraph
13 of the Plan to receive shares of Common Stock to be issued and delivered at the end of a specified period subject to any Restrictions or risks of
forfeiture specified in the Award.

“Restrictions” shall mean the restrictions to which Restricted Stock or Restricted Stock Units are subject under the provisions of Paragraph 14,
including any Performance Targets established by the Committee.

“Section 16 Person” shall mean those officers, directors, or other persons subject to Section 16 of the Exchange Act. “Securities Act” shall mean
the Securities Act of 1933, as amended from time to time.

“SSAR” shall mean the right granted to a Participant under Paragraph 6 to be paid an amount measured by the appreciation in the Fair Market
Value of Common Stock from the date of grant to the date of surrender of the Award, with payment to be made solely in shares of Common Stock as
specified in the Award Agreement or as determined by the Committee.

“Subsidiary” shall mean any present or future corporation that is or would be a “subsidiary corporation” with respect to the Corporation as defined
in Section 424 of the Code.

3.    Replacement Awards.

(a)    Dover Replacement Awards. The Corporation was authorized to issue Dover Replacement Awards to Participants in the Predecessor Plans in
connection with the adjustment and replacement by the Corporation of certain Options, SSARs, or Restricted Stock Units previously granted by Dover
Corporation under the Predecessor Plans. Notwithstanding any other provision of the Plan to the contrary, the number of shares of Common Stock subject
to a Dover Replacement Award and the other terms and conditions of each Dover Replacement Award, including the Option exercise or SSAR base price,
shall be determined in accordance with the terms of the Dover Employee Matters Agreement.

    



(b)    Ecolab Replacement Awards. The Corporation is authorized to issue Ecolab Replacement Awards to Participants in the Predecessor Plans in
connection with the adjustment and replacement by the Corporation of certain stock options, restricted stock units, and performance stock units previously
granted by Ecolab Inc. under the Predecessor Plans. Notwithstanding any other provision of the Plan to the contrary, the number of shares of Common
Stock subject to an Ecolab Replacement Award and the other terms and conditions of each Ecolab Replacement Award, including the Option exercise or
SSAR base price, shall be determined in accordance with the terms of the Ecolab Employee Matters Agreement.

4.    Administration.

(a)    Administration by Committee. The Plan shall be administered and interpreted by the Committee.

(b)    Powers. The Committee will have sole and complete authority and discretion to administer all aspects of the Plan, including but not limited
to: (i) selecting the Participants to whom Awards may be granted under the Plan and the time or times at which such Awards shall be made; (ii) granting
Awards; (iii) determining the type and number of shares of Common Stock to which an Award may relate and the amount of cash to be subject to Cash
Performance Awards; (iv) determining the terms and conditions pursuant to which Awards will be made (which need not be identical), including, without
limitation, the exercise or base price of an Option or SSAR Award, Performance Targets, Performance Periods, forfeiture restrictions, exercisability
conditions, and all other matters to be determined in connection with an Award; (v) determining whether and to what extent Performance Targets or other
objectives or conditions applicable to Awards have been met; (vi) prescribing the form of Award Agreements, which need not be identical; (vii)
determining whether and under what circumstances and in what form an Award may be settled; and (viii) making all other decisions and determinations as
may be required or appropriate under the terms of the Plan or an Award Agreement as the Committee may deem necessary or advisable for the
administration of the Plan.

(c)    Authority. The Committee shall have the discretionary authority to adopt, alter, repeal and interpret and construe such administrative rules,
guidelines and practices governing this Plan, Awards and the Award Agreements, to make Replacement Awards, and perform all acts, including the
delegation of its administrative responsibilities, as it shall, from time to time, deem advisable; to construe and interpret the terms and provisions of this Plan
and any Award issued under this Plan and any Award Agreements relating thereto; to resolve any doubtful or disputed terms; and to otherwise supervise the
administration of this Plan. The Committee may correct any defect, supply any omission or reconcile any inconsistency in this Plan or in any Award
Agreement relating thereto in the manner and to the extent it shall deem necessary to effectuate the purposes and intent of this Plan. The Committee may
adopt sub-plans or supplements to, or alternative versions of, the Plan, Awards, or Award Agreements, or alternative forms of payment or settlement, as the
Committee deems necessary or desirable to comply with the laws of, or to accommodate the laws, regulations, tax or accounting effectiveness, accounting
principles, foreign exchange rules, or customs of, foreign jurisdictions whose citizens or residents may be granted Awards. The Committee may impose any
limitations and restrictions that it deems necessary to comply with the laws of such foreign jurisdictions and modify the terms and conditions of any Award
granted to Participants outside the United States.

(d)    Effect of Actions. Any decision, interpretation or other action made or taken in good faith by or at the direction of the Corporation, the Board
or the Committee (or any of its members) arising out of or in connection with this Plan shall be within the absolute discretion of all and each of them, as the
case may be, and shall be final, binding and conclusive on the Corporation and all employees and Participants and their respective heirs, executors,
administrators, successors and assigns and any persons claiming rights under this Plan or an Award. A Participant or other person claiming rights under this
Plan may contest a decision or action by the Committee with respect to an Award or such other person only on the ground that such decision or action was
arbitrary, capricious, or unlawful, and any review of such decision or action by the Board or otherwise shall be limited to determining whether the
Committee’s decision or action was arbitrary, capricious or unlawful.

(e)    Legal Counsel. The Corporation, the Board or the Committee may consult with legal counsel, who may be counsel for the Corporation or
other counsel, with respect to its obligations or duties hereunder, or with respect to any action or proceeding or any question of law, and shall not be liable
with respect to any action taken or omitted by it in good faith pursuant to the advice of such counsel.

    



(f)    Delegation to CEO and President. The Committee may delegate all or a portion of its authority, power and functions (other than the power to
grant awards to Section 16 Persons or Covered Executives) to the CEO to the extent permitted under Delaware corporate law. To the extent and within the
guidelines established by the Committee, the CEO shall have the authority to exercise all of the authority and powers granted to the Committee under this
Paragraph 4, including the authority to grant Awards, without the further approval of the Committee. The CEO may delegate all or a portion of the
authority delegated to him or her hereunder to the President of the Corporation to the extent permitted under Delaware law.

(g)    Indemnification. The Committee, its members, the CEO, and any employee of the Corporation or an Affiliate to whom authority or
administrative responsibilities has been delegated shall not be liable for any action or determination made in good faith with respect to this Plan. To the
maximum extent permitted by applicable law, no officer of the Corporation or Affiliate or member or former member of the Committee shall be liable for
any action or determination made in good faith with respect to this Plan or any Award granted under it. To the maximum extent permitted by applicable law
or the Certificate of Incorporation or By-Laws of the Corporation (or if applicable, of an Affiliate), each officer and Committee member or former officer
or member of the Committee shall be indemnified and held harmless by the Corporation (or if applicable, an Affiliate) against any cost or expense
(including reasonable fees of counsel reasonably acceptable to the Corporation) or liability (including any sum paid in settlement of a claim with the
approval of the Corporation), and shall be advanced amounts necessary to pay the foregoing at the earliest time and to the fullest extent permitted, arising
out of any act or omission to act in connection with this Plan, except to the extent arising out of such Committee member’s, officer’s, or former member’s
or former officer’s own fraud or bad faith. Such indemnification shall be in addition to any rights of indemnification the officers, directors or Committee
members or former officers, directors or Committee members may have under applicable law or under the Certificate of Incorporation or By-Laws of the
Corporation or any Affiliate.

5.    Shares.

(a)    Shares Available for Grant. An aggregate maximum of 18,225,000 shares of Common Stock will be reserved for issuance upon exercise of
Options granted under the Plan, the exercise of SSARs granted under the Plan, and for Awards of Restricted Stock, Restricted Stock Units, Performance
Shares, Directors’ Shares, and Deferred Stock Units. This maximum share reserve is subject to appropriate adjustment resulting from future stock splits,
stock dividends, recapitalizations, reorganizations, and other similar changes to be computed in the same manner as that provided for in Paragraph 5(b)
below. The number of shares of Common Stock available for issuance under the Plan shall be reduced (i) by one share for each share of Common Stock
issued pursuant to the exercise of Options or SSARs, and (ii) by three (3) shares for each share of Common Stock issued pursuant to Restricted Stock,
Restricted Stock Unit, Performance Share, Directors’ Shares, and Deferred Stock Unit Awards. If any Option or SSAR granted under the Plan expires,
terminates, or is canceled for any reason without having been exercised in full, or if any Award of Restricted Stock, Restricted Stock Unit, Performance
Shares, Directors’ Shares, or Deferred Stock Unit is forfeited or canceled for any reason, the number of shares underlying such unexercised Option or
SSAR and the number of forfeited or canceled shares under such other Awards will again be available under the Plan in an amount corresponding to the
reduction in such share reserve previously made in accordance with the rules described above in this Paragraph 5(a). Awards that are settled in cash shall
not be counted against the aggregate maximum number of shares reserved for issuance under the Plan. Awards that are settled in Common Stock shall be
counted against the aggregate maximum number of shares reserved for issuance under the Plan, inclusive of any shares not delivered as a result of any net
share exercise, tender of shares to the Corporation to pay the exercise price, attestation to the ownership of shares owned by the Participant, or withholding
of any shares to satisfy tax withholding obligations. The shares of Common Stock available under this Plan may be either authorized and unissued
Common Stock or Common Stock held in or acquired for the treasury of the Corporation.

(b)    Effect of Stock Dividends, Merger, Recapitalization or Reorganization or Similar Events. In the event of any change in the Common Stock
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse stock split, split-up,
split-off, spin-off, combination of shares, exchange of shares or similar change in the capital structure of the Corporation, if all or substantially all the assets
of the Corporation are transferred to any other corporation in a reorganization, or in the event of payment of a dividend or distribution to the stockholders
of the Corporation in a form other than Common Stock (excepting normal cash

    



dividends) that has a material effect on the Fair Market Value of shares of Common Stock, appropriate adjustments shall be made by the Committee in the
number and class of shares subject to the Plan, in the ISO share limit set forth in Paragraph 6(e), the number of shares subject to any outstanding Awards,
and in the exercise or base price per share under any outstanding Option or SSAR. The adjustments to be made pursuant to this Paragraph 5(b) shall meet
the requirements of Section 409A of the Code and the regulations thereunder.

B.    OPTION AND SSAR GRANTS

6.    Stock Options and SSARs. Options may be granted under the terms of the Plan and shall be designated as either Non-Qualified Stock Options
or ISOs. SSARs may also be granted under the terms of the Plan. SSARs shall be granted separately from Options and the exercise of an SSAR shall not be
linked in any way to the exercise of an Option and shall not affect any Option Award then outstanding. Option grants and SSARs shall contain such terms
and conditions as the Committee may from time to time determine, subject to the following limitations:

(a)    Exercise Price. The price at which shares of Common Stock may be purchased upon exercise of an Option shall be fixed by the Committee
and may be equal to or more than (but not less than) the Fair Market Value of a share of the Common Stock as of the date the Option is granted; provided
that this sentence shall not apply to Replacement Awards.

(b)    Base Price. The base price of an SSAR shall be fixed by the Committee and may be equal to or more than (but not less than) the Fair Market
Value of a share of the Common Stock as of the date the SSAR is granted; provided that this sentence shall not apply to Replacement Awards.

(c)    Term. The term of each Option or SSAR will be for such period as the Committee shall determine as set forth in the Option or SSAR Award
Agreement, but in no event shall the term of an Option or SSAR be greater than ten (10) years from the date of grant.

(d)    Rights of Participant. A recipient of an Option or SSAR Award shall have no rights as a shareholder with respect to any shares issuable or
transferable upon exercise thereof until the date of issuance of such shares. Except as specifically set forth in Paragraph 5(b) above, no adjustment shall be
made for dividends or other distributions of cash or other property on or with respect to shares of Common Stock covered by Options or SSARs paid or
payable to Participants of record prior to such issuance.

(e)    ISO Limits. The aggregate Fair Market Value (determined on the date of grant) of Common Stock with respect to which a Participant is
granted ISOs (including ISOs granted under the Predecessor Plans) which first become exercisable during any given calendar year shall not exceed
$100,000. In no event shall more than 1,000,000 shares of Common Stock be available for issuance pursuant to the exercise of ISOs granted under the
Plan.

7.    Exercise. An Option or SSAR Award granted under the Plan shall be exercisable during the term of the Option or SSAR subject to such terms
and conditions as the Committee shall determine and are specified in the Award Agreement, not inconsistent with the terms of the Plan. Except as
otherwise provided herein, no Option or SSAR may be exercised prior to the third anniversary of the date of grant. The Committee may adopt alternative
vesting and exercise rules to comply with the provisions of foreign laws. In addition, the Committee may condition the exercise of an Option or SSAR
upon the attainment by the Corporation or any Affiliate, business unit or division or by the Participant of any Performance Targets set by the Committee.

(a)    Option. To exercise an Option, the Participant must give notice to the Corporation of the number of shares to be purchased accompanied by
payment of the full purchase price of such shares as set forth in Paragraph 8, pursuant to such electronic or other procedures as may be specified by the
Corporation or its plan administrator from time to time. The date when the Corporation has actually received both such notice and payment shall be deemed
the date of exercise of the Option with respect to the shares being purchased and the shares shall be issued as soon as practicable thereafter.

    



(b)    SSAR. To exercise a SSAR, the SSAR Participant must give notice to the Corporation of the number of SSARs being exercised as provided
in the SSAR Award Agreement pursuant to such electronic or other procedures as may be specified by the Corporation or its plan administrator from time
to time. No payment shall be required to exercise an SSAR. The date of actual receipt by the Corporation of such notice shall be deemed to be the date of
exercise of the SSAR and the shares issued in settlement of such exercise therefor shall be issued as soon as practicable thereafter. Upon the exercise of an
SSAR, the SSAR Participant shall be entitled to receive from the Corporation for each SSAR being exercised that number of whole shares of Common
Stock having a Fair Market Value on the date of exercise of the SSAR equal in value to the excess of (A) the Fair Market Value of a share of Common
Stock on the exercise date over (B) the sum of (i) the base price of the SSAR being exercised, plus (ii) unless the Participant elects to pay such tax in cash,
any amount of tax that must be withheld in connection with such exercise. Fractional shares of Common Stock shall be disregarded upon exercise of an
SSAR unless otherwise determined by the Committee. The Committee may provide for SSARs to be settled in cash to the extent the Committee determines
to be advisable or appropriate under foreign laws or customs.

(c)    Automatic Exercise/Surrender. The Corporation may, in its discretion, provide in an Option or SSAR Award or adopt procedures that an
Option or SSAR outstanding on the last business day of the term of such Option or SSAR (“Automatic Exercise Date”) that has a “Specified Minimum
Value” shall be automatically and without further action by the Participant (or in the event of the Participant’s death, the Participant’s personal
representative or estate), be exercised on the Automatic Exercise Date. Payment of the exercise price of such Option may be made pursuant to such
procedures as may be approved by the Corporation from time to time and the Corporation shall deduct or withhold an amount sufficient to satisfy all taxes
associated with such exercise in accordance with Paragraph 39. For purposes of this Paragraph 7(c), the term “Specified Minimum Value” means that the
Fair Market Value per share of Common Stock exceeds the exercise or base price, as applicable, of a share subject to an expiring Option or SSAR by at
least $0.50 cents per share or such other amount as the Corporation shall determine from time to time. The Corporation may elect to discontinue the
automatic exercise of Options and SSARs pursuant to this Paragraph 7(c) at any time upon notice to a Participant or to apply the automatic exercise feature
only to certain groups of Participants. The automatic exercise of an Option or SSAR pursuant to this Paragraph 7(c) shall apply only to an Option or SSAR
Award that has been timely accepted by a Participant under procedures specified by the Corporation from time to time.

8.    Payment of Exercise Price. Payment of the Option exercise price must be made in full pursuant to any of the following procedures or such
other electronic or other procedures as may be specified by the Committee or its plan administrator from time to time: (i) in cash, by check or cash
equivalent, (ii) by delivery to the Corporation of unencumbered shares of Common Stock owned by the Participant having a Fair Market Value not less
than the exercise price, (iii) by attestation to the Corporation by the Participant of ownership of shares of Common Stock having a Fair Market Value not
less than the exercise price accompanied by a request and authorization to the Corporation to deliver to the Participant upon exercise only the number of
whole shares by which the number of shares covered by the Option being exercised exceeds the number of shares stated in such attestation; (iv) by delivery
to the Corporation by a broker of cash equal to the exercise price of the Option upon an undertaking by the Participant to cause the Corporation to deliver to
the broker some or all of the shares being acquired upon the exercise of the Option (a “Cashless Exercise”), (v) by a “net exercise” arrangement pursuant to
which the Corporation will reduce the number of shares of Common Stock issued upon exercise of the Option by the largest whole number of shares with a
Fair Market Value that does not exceed the aggregate exercise price and the Participant shall deliver to the Corporation a cash or other payment to the
extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the number of whole shares to be issued; (vi) by such
other consideration as may be approved by the Committee from time to time to the extent permitted by applicable law, or (vii) by any combination of the
foregoing. The Committee may at any time or from time to time grant Options which permit only some of the foregoing forms of consideration to be used
in payment of the exercise price or which otherwise restrict the use of one or more forms of consideration. Any shares transferred to the Corporation will be
added to the Corporation’s treasury shares or canceled and become authorized and unissued shares of Common Stock but such shares shall not increase the
shares reserved for issuance under the Plan in Paragraph 5(a) above. The number of shares of Common Stock covered by, and available for exercise under,
a Participant’s Options shall be reduced by (A) shares covered by an attestation used for netting in accordance with clause (iii) above; (B) shares used to
pay the exercise price pursuant to a “net exercise” in accordance with clause (v) above; (C) shares delivered to the Participant as a result of any exercise,
and (D) shares withheld to satisfy tax withholding obligations.

    



9.    Transfers. The Options and SSARs granted under the Plan may not be sold, transferred, hypothecated, pledged, or otherwise disposed of by
any Participant except by will or by the laws of descent and distribution, or as otherwise provided herein. The Option or SSARs of any person to acquire
stock and all rights thereunder shall terminate immediately if the Participant attempts to or does sell, assign, transfer, pledge, hypothecate or otherwise
dispose of the Option or SSAR or any rights thereunder to any other person except as permitted herein. Notwithstanding the foregoing, a Participant may
transfer any Non-Qualified Stock Option (but not ISOs or SSARs) granted under this Plan to members of the Participant’s immediate family (defined as a
spouse, children and/or grandchildren), or to one or more trusts for the benefit of such family members if the instrument evidencing such Option expressly
so provides and the Participant does not receive any consideration for the transfer; provided that any such transferred Option shall continue to be subject to
the same terms and conditions that were applicable to such Option immediately prior to its transfer (except that such transferred Option shall not be further
transferred by the transferee during the transferee’s lifetime).

10.    Effect of Death, Disability or Retirement. If a Participant dies or becomes Disabled while employed by the Corporation, all Options or
SSARs held by such Participant shall become immediately exercisable and the Participant or such Participant’s estate or the legatees or distributees of such
Participant’s estate or of the Options or SSARs, as the case may be, shall have the right, on or before the earlier of the respective expiration date of an
Option and SSAR or sixty (60) months following the date of such death or Disability, to exercise any or all Options or SSARs held by such Participant as
of such date of death or Disability. If a Participant’s employment terminates as the result of a Normal Retirement, the Participant shall have the right, on or
before the earlier of the expiration date of the Option or SSAR and sixty (60) months following the date of such Normal Retirement, to purchase or acquire
shares under any Options or SSARs which at the date of his or her Normal Retirement are, or within sixty (60) months following the date of Normal
Retirement become, exercisable.

11.    Voluntary or Involuntary Termination. If a Participant’s employment with the Corporation is voluntarily or involuntarily terminated for any
reason, other than for reasons or in circumstances specified in Paragraph 10 above or for Cause, the Participant shall have the right at any time on or before
the earlier of the expiration date of the Option or SSAR or three (3) months following the effective date of such termination of employment, to exercise,
and acquire shares under, any Options or SSARs which at such termination are exercisable.

12.    Termination for Cause. If a Participant’s employment with the Corporation is terminated for Cause, the Option or SSAR shall be canceled
and the Participant shall have no further rights to exercise any such Option or SSAR and all of such Participant’s rights thereunder shall terminate as of the
effective date of such termination of employment.

C.    RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARDS

13.    Grant. Subject to the provisions and as part of the Plan, the Committee shall have the discretion and authority to make Restricted Stock
Awards and Restricted Stock Unit Awards to Participants at such times, and in such amounts, as the Committee may determine in its discretion. Subject to
the provisions of the Plan, grants of Restricted Stock and Restricted Stock Units shall contain such terms and conditions as the Committee may determine
at the time of Award.

14.    Restrictions; Restricted Period. At the time of each grant, the Committee may adopt such time based vesting schedules, not less than one (1)
year and not longer than five (5) years from the date of the Award, and such other forfeiture conditions and Restrictions, as it may deem appropriate with
respect to Awards of Restricted Stock and Restricted Stock Units, to apply during a Restricted Period as may be specified by the Committee. The
Committee may in its discretion condition the vesting of Restricted Stock Awards and Restricted Stock Units upon the attainment of Performance Targets
established by the Committee. No more than 5% of the aggregate number of the shares reserved for issuance under the Plan (as adjusted pursuant to
Paragraph 5(b)) may be awarded as Restricted Stock Awards or Restricted Stock Unit Awards having a vesting period more rapid than annual pro rata
vesting over a period of three (3) years.

15.    Issuance of Shares.

    



(a)    Restricted Stock. Shares in respect of Restricted Stock Awards shall be registered in the name of the Participant and, in the discretion of the
Committee, held either in book entry form or in certificate form and deposited with the Secretary of the Corporation. A Participant shall be required to have
delivered a stock power endorsed by the Participant in blank relating to the Restricted Stock covered by an Award. Upon lapse of the applicable
Restrictions, as determined by the Committee, the Corporation shall deliver such shares of Common Stock to the Participant in settlement of the Restricted
Stock Award. To the extent that the shares of Restricted Stock are forfeited, such shares automatically shall be transferred back to the Corporation. The
Corporation will stamp any stock certificates delivered to the Participant with an appropriate legend or notations if the shares are not registered under the
Securities Act, or are otherwise not free to be transferred by the Participant and will issue appropriate stop-order instructions to the transfer agent for the
Common Stock, if and to the extent such stamping or instructions may then be required by the Securities Act or by any rule or regulation of the Securities
and Exchange Commission issued pursuant to the Securities Act.

(b)    Restricted Stock Units. Restricted Stock Units shall be credited as a bookkeeping entry in the name of the Participant to an account
maintained by the Corporation. No shares of Common Stock will be issued to the Participant in respect of Restricted Stock Units on the date of an Award.
Shares of Common Stock shall be issuable to the Participant only upon the lapse of such Restrictions as determined by the Committee. Upon such lapse
and determination, the Corporation shall deliver such shares of Common Stock to the Participant in settlement of the Restricted Stock Unit Award. To the
extent that a Restricted Stock Unit Award is forfeited, no shares of Common Stock shall be issued to a Participant.

16.    Dividend Equivalents and Voting Rights. Dividend Equivalents shall not be paid on a Restricted Stock Award or Restricted Stock Unit Award
during the Restricted Period. In the discretion of the Committee, Dividend Equivalents may be credited to a bookkeeping account for a Participant for
distribution to Participant on or after a Restricted Stock Award or Restricted Stock Unit Award vests (such Dividend Equivalents to the extent subject to
Section 409A shall be payable upon fixed dates or events in accordance with the requirements of Section 409A of the Code). An employee who receives an
award of Restricted Stock shall not be entitled, during the Restricted Period, to exercise voting rights with respect to such Restricted Stock.

17.    Nontransferability. Shares of Restricted Stock or Restricted Stock Units may not be sold, assigned, transferred, pledged or otherwise
encumbered and shall not be subject to execution, attachment, garnishment or other similar legal process, except as otherwise provided in the applicable
Award Agreement. Upon any attempt to sell, transfer, assign, pledge, or otherwise encumber or dispose of the Restricted Stock or Restricted Stock Units
contrary to the provisions of the Award Agreement or the Plan, the Restricted Stock or Restricted Stock Unit and any related Dividend Equivalents shall
immediately be forfeited to the Corporation.

18.    Termination of Employment.

(a)    Death, Disability, Special Circumstances. In the case of a Participant’s Disability, death, or special circumstances as determined by the
Committee, any purely temporal restrictions remaining with respect to Restricted Stock or Restricted Stock Unit Awards as of the date of such Disability,
death, or such special circumstances, shall lapse and, if any Performance Targets are applicable, the Restricted Stock or Restricted Stock Unit Awards shall
continue to vest as if the Participant’s employment had not terminated until the prescribed time for determining attainment of Performance Targets has
passed and the appropriate determination of attainment of Performance Targets has been made.

(b)    Normal Retirement. If the Participant’s employment with the Corporation (or an Affiliate) terminates as a result of Normal Retirement,
subject to compliance with the non-competition provisions of Paragraph 43 below applicable to Normal Retirement, the Restricted Stock and Restricted
Stock Unit Awards shall continue to vest as if the Participant’s employment had not terminated until the earlier of (i) sixty (60) months from the date of
termination, and (ii) such time as the remaining temporal restrictions lapse. If, on the date of such Normal Retirement, the Participant holds one or more
performance-based Restricted Stock or Restricted Stock Unit Awards, the oldest outstanding performance-based Restricted Stock or Restricted Stock Unit
Award shall remain outstanding and the Participant shall be entitled to receive on the regular payment date for such performance-based Restricted Stock or
Restricted Stock Unit Award the same number of shares that the Participant would have earned had such Participant been an employee of the Corporation
as of such payment date, subject to the satisfaction of the applicable Performance Targets and

    



certification by the Committee of the attainment of such Performance Targets and the amount of the payment to the extent required by Paragraphs 30-31.
With respect to any other performance-based Restricted Stock or Restricted Stock Unit Awards outstanding on the date of Normal Retirement, the
Committee, or if the Committee delegates to the CEO such authority, the CEO, shall determine in its sole discretion whether the Participant is eligible to
receive any shares with respect to such awards and, if so, the amount thereof, in which event such payment shall be made on the regular payment date for
such performance-based Restricted Stock or Restricted Stock Unit Award following the date of the Participant’s Normal Retirement. Any such payment to
a Participant shall be subject to the satisfaction of the applicable Performance Targets and certification by the Committee of the attainment of such
Performance Targets and the amount of the payment. Except as provided in this Paragraph 18(b), if the Participant is the subject of Normal Retirement, all
performance-based Restricted Stock and Restricted Stock Unit Awards held by such Participant shall be canceled and all of the Participant’s awards
thereunder shall terminate as of the effective date of such Normal Retirement.

(c)    Other. If a Participant’s employment with the Corporation voluntarily or involuntarily terminates for any other reason during the Restricted
Period, the Restricted Stock and Restricted Stock Unit Awards shall be forfeited on the date of such termination of employment.

19.    Cancellation. The Committee may at any time, with due consideration to the effect on the Participant of Section 409A of the Code, require
the cancellation of any Award of Restricted Stock or Restricted Stock Units in consideration of a cash payment or alternative Award under the Plan equal to
the Fair Market Value of the canceled Award of Restricted Stock or Restricted Stock Units.

D.    CASH PERFORMANCE AWARDS

20.    Awards and Period of Contingency. The Committee may, concurrently with, or independently of, the granting of another Award under the
Plan, in its sole discretion, grant to a Participant the opportunity to earn a Cash Performance Award payment, conditional upon the satisfaction of objective
pre-established Performance Targets with respect to Performance Criteria as set forth in Paragraphs 28-31 below during a specified Performance Period.
The Performance Period shall be not less than three (3) fiscal years of the Corporation, including the year in which the Cash Performance Award is made.
The Corporation shall make a payment in respect of any Cash Performance Award only if the Committee shall have certified that the applicable
Performance Targets have been satisfied for a Performance Period except as provided in Paragraphs 30-31. The aggregate maximum cash payout for any
business unit within the Corporation or an Affiliate or the Corporation as a whole shall not exceed a fixed percentage of the value created at the relevant
business unit during the Performance Period, determined using such criteria as may be specified by the Committee, such percentages and dollar amounts to
be determined by the Committee annually when Performance Targets and Performance Criteria are established. Cash Performance Awards shall be paid
within two and one-half months following the end of the calendar year in which the relevant Performance Period ends. Cash Performance Awards may not
be transferred by a Participant except by will or the laws of descent and distribution.

21.    Effect of Death or Disability. If a Participant dies or becomes Disabled while employed by the Corporation (or an Affiliate), then, the
Participant (or the Participant’s estate or the legatees or distributees of the Participant’s estate, as the case may be) shall be entitled to receive on the
payment date following the end of the Performance Period, the cash payment that the Participant would have earned had the Participant then been an
employee of the Corporation, multiplied by a fraction, the numerator of which is the number of months the Participant was employed by the Corporation
during the Performance Period and the denominator of which is the number of months of the Performance Period (treating fractional months as whole
months in each case). Except as provided in Paragraphs 30-31, such payment shall be subject to satisfaction of the applicable Performance Targets and
certification by the Committee of the attainment of such Performance Targets.

22.    Effect of Normal Retirement. If a Participant’s employment with the Corporation (or an Affiliate) terminates as a result of Normal Retirement
and on the date of such Normal Retirement the Participant holds one or more Cash Performance Awards, the oldest outstanding Cash Performance Award
shall remain outstanding and the Participant shall be entitled to receive on the regular payment date for such Cash Performance Award the same payment
that the Participant would have earned had such Participant been an employee of the Corporation as of such date, subject to the satisfaction of the
applicable Performance Targets and certification by the Committee of the attainment of such

    



Performance Targets and the amount of the payment to the extent required by Paragraphs 30-31. With respect to any other Cash Performance Awards
outstanding on the date of Normal Retirement, the Committee, or if the Committee delegates to the CEO such authority, the CEO, shall determine in its
sole discretion whether the Participant is eligible to receive any payment with respect to such awards and, if so, the amount thereof, in which event such
payment shall be made on the regular payment date for such Cash Performance Awards following the date of the Participant’s Normal Retirement. Any
such payment to a Participant shall be subject to the satisfaction of the applicable Performance Targets and certification by the Committee of the attainment
of such Performance Targets and the amount of the payment. Except as provided in this Paragraph 22, if the Participant is the subject of Normal
Retirement, all Cash Performance Awards held by such Participant shall be canceled and all of the Participant’s awards thereunder shall terminate as of the
effective date of such Normal Retirement.

23.    Effect of Other Terminations of Employment.

(a)    General Termination. If a Participant’s employment with the Corporation is terminated for any other reason, whether voluntary, involuntary,
or for Cause other than a termination described in Paragraphs 21-22 above or in Paragraph 23(b) below, then his or her outstanding Cash Performance
Awards shall be canceled and all of the Participant’s rights under any such award shall terminate as of the effective date of the termination of such
employment.

(b)    Pre-Payment Termination. If, after the end of a Performance Period and before the date of payment of any final Cash Performance Award, a
Participant’s employment is terminated, whether voluntarily or involuntarily for any reason other than for Cause, the Participant shall be entitled to receive
on the payment date the cash payment that the Participant would have earned had the Participant continued to be an employee of the Corporation as of the
payment date, subject to the satisfaction of the applicable Performance Targets and certification by the Committee of the attainment of such Performance
Targets and the amount of the payment.

E.    PERFORMANCE SHARE AWARDS

24.    Awards and Period of Contingency. The Committee may, concurrently with, or independently of, the granting of another Award under the
Plan, in its sole discretion, grant to a Participant a Performance Share Award conditional upon the satisfaction of objective pre-established Performance
Targets with respect to Performance Criteria as set forth in Paragraphs 28-31 below during a Performance Period of not less than three (3) fiscal years of
the Corporation, including the year in which the conditional award is made. Any such grant may set a specific number of Performance Shares that may be
earned, or a range of Performance Shares that may be earned, depending on the degree of achievement of Performance Targets pre-established by the
Committee. Performance Share Awards shall be paid within two and one-half months following the end of the calendar year in which the relevant
Performance Period ends. Except as provided in Paragraphs 30-31, the Corporation shall issue Common Stock in payment of Performance Share Awards
only if the Committee shall have certified that the applicable Performance Targets have been satisfied at the end of a Performance Period. Prior to the
issuance of shares of Common Stock at the end of a Performance Period, a Performance Share Award shall be credited as a bookkeeping entry in the name
of the Participant in an account maintained by the Corporation. No shares of Common Stock will be issued to the Participant in respect of a Performance
Share Award on the date of an Award. A Participant shall not be the legal or beneficial owner of shares subject to a Performance Share Award and shall not
have any voting rights or rights to distributions with respect to such shares prior to the issuance of shares at the end of the Performance Period, provided
that the Committee may specify that the Participant is entitled to receive Dividend Equivalents. A Participant may not transfer a Performance Share Award
except by will or the laws of descent and distribution. The Committee may, in its discretion, credit a Participant with Dividend Equivalents with respect to a
Performance Share Award.

25.    Effect of Death or Disability. If a Participant in the Plan holding a Performance Share Award dies or becomes Disabled while employed by
the Corporation (or an Affiliate), then the Participant (or the Participant’s estate or the legatees or distributes of the Participant’s estate, as the case may be)
shall be entitled to receive on the payment date at the end of the Performance Period, that number of shares of Common Stock that the Participant would
have earned had the Participant then been an employee of the Corporation, multiplied by a fraction, the numerator of which is the number of months the
Participant was employed by the Corporation during the Performance Period and the denominator of which is the number of months of the Performance
Period (treating fractional months as whole

    



months in each case). Except as provided in Paragraphs 30-31, such payment shall be subject to satisfaction of the applicable Performance Targets and
certification by the Committee of the attainment of such Performance Targets and the amount of payment.

26.    Effect of Normal Retirement. If a Participant’s employment with the Corporation (or an Affiliate) terminates as a result of Normal Retirement
and on the date of such Normal Retirement, the Participant holds one or more Performance Share Awards, the oldest outstanding Performance Share Award
shall remain outstanding and the Participant shall be entitled to receive on the regular payment date for such Performance Share Award the same number of
shares that the Participant would have earned had such Participant been an employee of the Corporation as of such date, subject to the satisfaction of the
applicable Performance Targets and certification by the Committee of the attainment of such Performance Targets and the amount of the payment to the
extent required by Paragraphs 30-31. With respect to any other Performance Share Awards outstanding on the date of Normal Retirement, the Committee,
or if the Committee delegates to the CEO such authority, the CEO, shall determine in its sole discretion whether the Participant is eligible to receive any
shares with respect to such awards and, if so, the amount thereof, in which event such payment shall be made on the regular payment date for such
Performance Share Awards following the date of the Participant’s Normal Retirement. Any such payment to a Participant shall be subject to the satisfaction
of the applicable Performance Targets and certification by the Committee of the attainment of such Performance Targets and the amount of the payment.
Except as provided in this Paragraph 26, if the Participant is the subject of Normal Retirement, all Performance Share Awards held by such Participant shall
be canceled and all of the Participant’s awards thereunder shall terminate as of the effective date of such Normal Retirement.

27.    Effect of Other Terminations of Employment.

(a)    General Termination. If a Participant’s employment with the Corporation is terminated for any reason, whether voluntary, involuntary, or for
Cause, other than those terminations described in Paragraphs 25-26 above or in Paragraph 27(b) below, then his or her outstanding Performance Share
Awards shall be canceled and all of the Participant’s rights under any such award shall terminate as of the effective date of the termination of such
employment.

(b)    Pre-Payment Termination. If, after the end of a Performance Period and before the date of payment of any final award, a Participant’s
employment is terminated, whether voluntarily or involuntarily for any reason other than for Cause, the Participant shall be entitled to receive on the
payment date the payment that the Participant would have earned had the Participant continued to be an employee of the Corporation as of the payment
date, subject to the satisfaction of the applicable Performance Targets and certification by the Committee of the attainment of such performance targets and
the amount of the payment to the extent required by Paragraphs 30-31.

F.    PERFORMANCE CRITERIA

28.    Establishment of Performance Targets. The Committee may, in its sole discretion, grant an Award under the Plan conditional upon the
satisfaction of objective pre-established Performance Targets based on specified Performance Criteria during a Performance Period. The Performance
Period for Cash Performance Awards and Performance Shares shall be not less than three (3) full fiscal years of the Corporation, including the year in
which an Award is made and may be shorter in the case of other Awards but not less than one full fiscal year. Any Performance Targets established by the
Committee shall include one or more objective formulas or standards for determining the level or levels of achievement of the Performance Targets that
must be achieved in order for payment to be made with respect to an Award (and any related Dividend Equivalents), and the amount of the Award (and any
Dividend Equivalents) payable to a Participant if the Performance Targets are satisfied in whole or in part or exceeded. The Performance Targets may be
fixed by the Committee for the Corporation as a whole or for a subsidiary, division, Affiliate, business segment, or business unit, depending on the
Committee’s judgment as to what is appropriate, and shall be set by the Committee not later than the earlier of the 90th day after the commencement of the
period of services to which the Performance Period relates or by the time 25% of such period of services has elapsed, in either case, provided that the
outcome of the Performance Targets is substantially uncertain at the time the Performance Targets are established. The Performance Targets with respect to
a Performance Period need not be the same for all Participants. Performance measures and Performance Targets may differ from Participant to Participant
and from Award to Award.

    



29.    Performance Criteria. Performance Targets shall be based on at least one or more of the Performance Criteria listed on Exhibit A hereto that
the Committee deems appropriate, as they apply to the Corporation as a whole or to a subsidiary, a division, Affiliate, business segment, or business unit
thereof. The Committee may adjust, upward or downward, the Performance Targets to reflect (i) a change in accounting standards or principles, (ii) a
significant acquisition or divestiture, (iii) a significant capital transaction, or (iv) any other unusual, nonrecurring items which are separately identified and
quantified in the Corporation’s audited financial statements, so long as such accounting change is required or such transaction or nonrecurring item occurs
after the goals for the fiscal year are established, and such adjustments are stated at the time that the Performance Targets are determined. The Committee
may also adjust, upward or downward, as applicable, the Performance Targets to reflect any other extraordinary item or event, so long as any such item or
event is separately identified as an item or event requiring adjustment of such targets at the time the Performance Targets are determined, and such item or
event occurs after the goals for the fiscal year are established.

30.    Approval and Certification. Promptly after the close of a Performance Period, the Committee shall certify in writing the extent to which the
Performance Targets have been met and shall determine on that basis the amount payable to Participant in respect of an Award. The Committee shall have
the discretion to approve proportional or adjusted Awards under the Plan to address situations where a Participant joined the Corporation or an Affiliate, or
transferred or is promoted within the Corporation or an Affiliate, during a Performance Period. The Committee may, in its sole discretion, elect to make a
payment under an Award to a Disabled Participant or to the Participant’s estate (or to legatees or distributees, as the case may be, of the Participant’s estate)
in the case of death or upon a Change in Control, without regard to actual attainment of the Performance Targets (or the Committee’s certification thereof).

31.    Committee Discretion.

(a)    Negative Discretion. The Committee shall have the discretion to decrease the amount payable under any Award made under the Plan upon
attainment of a Performance Target. The Committee shall also have the discretion to decrease or increase the amount payable upon attainment of the
Performance Target to take into account the effect on an Award of any unusual, non-recurring circumstance, extraordinary items, change in accounting
methods, or other factors to the extent provided in Exhibit A hereto.

(b)    Positive Adjustment. In its discretion, the Committee may, either at the time it grants an Award or at any time thereafter, provide for the
positive adjustment of the formula applicable to an Award granted to a Participant to reflect such Participant’s individual performance in his or her position
with the Corporation or an Affiliate or such other factors as the Committee may determine.

G.    NON-EMPLOYEE DIRECTORS

32.    Non-Employee Director Compensation. The Board shall determine from time to time the amount and form of compensation to be paid to
Non-Employee Directors for serving as a member of the Board. The percentage of Non-Employee Directors’ compensation to be paid in cash, Directors’
Shares, or in other forms of compensation shall be determined by the Board from time to time. No Non-Employee Director may be granted, during any
calendar year, Awards having a Fair Market Value (determined on the date of grant) that exceeds $500,000. The independent members of the Board may
make exceptions to this limit for a non-executive chair of the Board, provided that the Non-Employee Director receiving such additional compensation may
not participate in the decision to award such compensation. In addition to the annual compensation of Non-Employee Directors, the Board may also
authorize one-time grants of Directors’ Shares to Non-Employee Directors, or to an individual upon joining the Board, on such terms as it shall deem
appropriate, subject to the limitation in the foregoing sentence.

33.    Directors’ Shares. Except as otherwise provided in Paragraph 34, each Director who is a Non-Employee Director on November 15 of each
calendar year shall be issued on November 15 of that year (or the first trading day thereafter if November 15 is not a trading day on the principal exchange
on which the Common Stock then regularly trades) that number of Directors’ Shares as shall have been determined by the Board for that year. The number
of shares of Common Stock to be awarded to a Non-Employee Director shall be determined by dividing the dollar amount of annual compensation to be
paid in shares by the Fair Market Value of the Common Stock on the date of grant. Any individual who serves as a Non-Employee Director during a
calendar year but ceases to be a Director prior

    



to November 15 of such year shall be issued a pro rata number of Directors’ Shares based on the number of full and partial months that the individual
served as a Director for that year and the amount of compensation to be paid in Directors Shares as determined by the Board for that year, with such shares
to be issued as of, and the number of such shares to be determined on the basis of the Fair Market Value of the Common Stock on, the date he or she ceases
to be a Director (or if such date is not a trading date, the next such trading day on the principal exchange on which the Common Stock then regularly
trades); provided that the Board may determine that any Non-Employee Director removed for cause (as determined by the Board) at any time during any
calendar year shall forfeit the right to receive Directors’ Shares for that year.

34.    Deferred Stock Units. A Non-Employee Director may elect to defer receipt of his or her Directors’ Shares in accordance with such procedures
as may from time to time be prescribed by the Committee. A deferral election shall be valid only if it is delivered prior to the first day of the calendar year
in which the services giving rise to the Directors’ Shares are to be performed (or such other date as the Committee may determine for the year in which an
individual first becomes a Non-Employee Director). A Participant’s deferral election shall become irrevocable as of the last date the deferral could be
delivered or such earlier date as may be established by the Committee. A Non-Employee Director may revoke or change a deferral election at any time
prior to the date the election becomes irrevocable, subject to such restrictions as the Committee may establish from time to time. Any such revocation or
change shall be in a form and manner determined by the Committee. A Non-Employee Director’s deferral election shall remain in effect and will apply to
Directors’ Shares in subsequent years unless and until the Director timely revokes the deferral election in accordance with such procedures as the
Committee shall determine. The Committee may adopt procedures for the extension of any deferral period. If a valid deferral election is filed by a Non-
Employee Director, Deferred Stock Units shall be credited as a bookkeeping entry in the name of the Non-Employee Director to an account maintained by
the Corporation on the basis of one Deferred Stock Unit for each Directors’ Share deferred. No shares of Common Stock shall be issued to the Non-
Employee Director in respect of Deferred Stock Units at the time such shares would be issued absent such deferral. Shares of Common Stock shall be
issuable to the Non-Employee Director in a lump sum upon the termination of services as a Non-Employee Director (but only if such termination
constitutes a separation from service within the meaning of Code Section 409A, if applicable) or, if earlier, a specified date elected by the Non-Employee
Director at the time of the deferral election. Dividend Equivalents shall be credited on Deferred Stock Units and distributed at the same time that shares of
Common Stock are delivered to a Non-Employee Director in settlement of the Deferred Stock Units.

35.    Delivery of Shares. Shares of Common Stock shall be issued to a Non-Employee Director at the time Directors’ Shares are paid or Deferred
Stock Units are settled by a issuing a stock certificate, or making an appropriate entry in the Corporation’s shareholder records, in the name of the Non-
Employee Director, evidencing such share payment. Each stock certificate will bear an appropriate legend with respect to any restrictions on transferability,
if applicable. A Non-Employee Director shall not have any rights of a stockholder with respect to Directors’ Shares or Deferred Stock Units until such
shares of Common Stock are issued and then only from the date of issuance of such shares. No adjustments shall be made for dividends, distributions or
other rights for which the record date is prior to the date of issuance of the shares. No fractional shares shall be issued as Directors’ Shares. The Committee
may round the number of shares of Common Stock to be delivered to the nearest whole share.

H.    CHANGE IN CONTROL

36.    Change in Control. Each Participant who is an employee of the Corporation or an Affiliate, upon acceptance of an Award under the Plan, and
as a condition to such Award, shall be deemed to have agreed that, in the event any “Person” (as defined below) begins a tender or exchange offer,
circulates a proxy to shareholders, or takes other steps seeking to effect a “Change in Control” of the Corporation (as defined below), such Participant will
not voluntarily terminate his or her employment with the Corporation or with an Affiliate of the Corporation, as the case may be, and, unless terminated by
the Corporation or such Affiliate, will continue to render services to the Corporation or such Affiliate until such Person has abandoned, terminated or
succeeded in such efforts to effect a Change in Control.

(a)    In the event a Change in Control occurs and, within eighteen (18) months following the date of the Change in Control, (i) a Participant
experiences an involuntary termination of employment (other than for Cause, death or Disability) such that he or she is no longer in the employ of the
Corporation or an Affiliate, or (ii) an event or condition

    



that constitutes “Good Reason” occurs and the Participant subsequently resigns for Good Reason within the time limits set forth in Paragraph 36(h)(iv)
below pursuant to a resignation that meets the requirements set forth in Paragraph 36(h)(iv) below:

(i)    all Options and SSARs to purchase or acquire shares of Common Stock of the Corporation shall immediately vest on the date of
such termination of employment and become exercisable in accordance with the terms of the appropriate Option or SSAR Award Agreement;

(ii)    all outstanding Restrictions, including any Performance Targets, with respect to any Restricted Stock or Restricted Stock Unit
Award or any other Award shall immediately vest or expire on the date of such termination of employment and be deemed to have been satisfied
or earned “at target” as if the Performance Targets (if any) have been achieved, and such Award shall become immediately due and payable on the
date of such termination of employment; and

(iii)    all Cash Performance Awards and Performance Share Awards outstanding shall be deemed to have been earned at “target” as if the
Performance Targets have been achieved, and such Awards shall immediately vest and become immediately due and payable on the date of such
termination of employment.

(b)    In the event a Change in Control occurs and a Participant’s outstanding Awards are (i) impaired in value or rights, as determined solely in the
discretionary judgment of the “Continuing Directors” (as defined below), (ii) not assumed by a successor corporation or an affiliate thereof or, (iii) not
replaced with an award or grant that, solely in the discretionary judgment of the Continuing Directors, preserves the existing value of the outstanding
Awards at the time of the Change in Control:

(i)    all Options and SSARs to purchase or acquire shares of Common Stock of the Corporation shall immediately vest on the date of
such Change in Control and become exercisable in accordance with the terms of the appropriate Option or SSAR Award Agreement;

(ii)    all outstanding Restrictions, including any Performance Targets, with respect to any Options, SSARs, Restricted Stock or Restricted
Stock Unit Awards shall immediately vest or expire on the date of such Change in Control and be deemed to have been satisfied or earned “at
target” as if the Performance Targets (if any) have been achieved, and such Award shall become immediately due and payable on the date of such
Change in Control;

(iii)    Cash Performance Awards and Performance Share Awards outstanding shall immediately vest and become immediately due and
payable on the date of such Change in Control as follows:

(A)    the Performance Period of all Cash Performance Awards and Performance Share Awards outstanding shall terminate on
the last day of the month prior to the month in which the Change in Control occurs;

(B)    the Participant shall be entitled to a cash or stock payment the amount of which shall be determined in accordance with the
terms and conditions of the Plan and the appropriate Cash Performance Award Agreement and Performance Share Award Agreement,
which amount shall be multiplied by a fraction, the numerator of which is the number of months in the Performance Period that has
passed prior to the Change in Control (as determined in accordance with clause (iii)(A) above) and the denominator of which is the total
number of months in the original Performance Period; and

(C)    the Continuing Directors shall promptly determine whether the Participant is entitled to any Cash Performance Award or
Performance Share Award, and any such Award payable shall be paid to the Participant promptly but in no event more than five (5) days
after a Change in Control;

    



(c)    The Continuing Directors shall have the sole and complete authority and discretion to decide any questions concerning the application,
interpretation or scope of any of the terms and conditions of any Award or participation under the Plan in connection with a Change in Control, and their
decisions shall be binding and conclusive upon all interested parties; and

(d)    Other than as set forth above, the terms and conditions of all Awards shall remain unchanged.

(e)    Notwithstanding the provisions of this Paragraph 36, the Committee may, in its discretion, take such other action with respect to Awards in
connection with a Change in Control as it shall determine to be appropriate.

(f)    If a change in the ownership or effective control of the Corporation or in the ownership of a substantial portion of the assets of the
Corporation occurs (as defined in Section 409A of the Code), Deferred Stock Units shall be settled on the date of such Change in Control by the delivery of
shares of Common Stock.

(g)    A “Change in Control” shall be deemed to have taken place upon the occurrence of any of the following events (capitalized terms are defined
below):

(i)    any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Corporation (not including in the securities
beneficially owned by such Person any securities acquired directly from the Corporation or its Affiliates) representing 20% or more of either the
then outstanding shares of Common Stock of the Corporation or the combined voting power of the Corporation’s then outstanding securities,
excluding any Person who becomes such a Beneficial Owner in connection with a transaction described in clause (A) of paragraph (iii) below; or

(ii)    the following individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on
the date of the spin-off of the Corporation by Dover Corporation, constituted the Board and any new director (other than a director whose initial
assumption of office is in connection with an actual or threatened election contest, including but not limited to a consent solicitation, relating to
the election of directors of the Corporation) whose appointment or election by the Board or nomination for election by the Corporation’s
shareholders was approved or recommended by a vote of at least two-thirds (2/3) of the directors in office at the time of such approval or
recommendation who either were directors on the date of the spin-off of the Corporation by Dover Corporation or whose appointment, election or
nomination for election was previously so approved or recommended; or

(iii)    there is consummated a merger or consolidation of the Corporation or any direct or indirect subsidiary of the Corporation with any
other corporation, other than (A) any such merger or consolidation after the consummation of which the voting securities of the Corporation
outstanding immediately prior to such merger or consolidation continue to represent (either by remaining outstanding or by being converted into
voting securities of the surviving entity or any parent thereof) at least 50% of the combined voting power of the voting securities of the
Corporation or such surviving entity or any parent thereof outstanding immediately after such merger or consolidation, or (B) any such merger or
consolidation effected to implement a recapitalization of the Corporation (or similar transaction) in which no Person is or becomes the Beneficial
Owner, directly or indirectly, of securities of the Corporation (not including in the securities Beneficially Owned by such Person any securities
acquired directly from the Corporation or its Affiliates) representing 20% or more of either the then outstanding shares of Common Stock of the
Corporation or the combined voting power of the Corporation’s then outstanding securities; or

(iv)    the shareholders of the Corporation approve a plan of complete liquidation or dissolution of the Corporation or there is
consummated an agreement for the sale or disposition by the Corporation of all or substantially all of the Corporation’s assets, other than a sale or
disposition by the Corporation of all or substantially all of the Corporation’s assets to an entity, at least 50% of the combined voting power of the
voting securities of which are owned by shareholders of the Corporation in substantially the same proportions as their ownership of the
Corporation immediately prior to such transaction or series of transactions.

    



(v)    Notwithstanding the foregoing, with respect to an Award that is determined to be deferred compensation subject to the requirements
of Section 409A of the Code, the Corporation will not make a payment upon the happening of a Change in Control unless the Corporation is
deemed to have undergone a change in the ownership or effective control of the Corporation or in the ownership of a substantial portion of the
assets of the Corporation (as such terms are defined in Section 409A of the Code).

(h)    For purposes of this Paragraph 36, the following terms shall have the meanings indicated:

(i)    “Affiliate” shall have the meaning set forth in Rule 12b-2 under Section 12 of the Exchange Act.

(ii)    “Beneficial Owner” shall have the meaning set forth in Rule 13d-3 under the Exchange Act, except that a Person shall not be
deemed to be the Beneficial Owner of any securities that are properly filed on a Form 13-F.

(iii)    “Continuing Directors” shall have the meaning ascribed to it in the Corporation’s Certificate of Incorporation.

(iv)    “Good Reason” shall mean “Good Reason” due to any one or more of the following events that occur following a Change in
Control, unless the Participant has consented to such action in writing: (a) a material diminution of the responsibilities, position and/or title of the
Participant compared with the responsibilities, position and title, respectively, of the Participant immediately prior to the Change in Control; (b) a
relocation of the Participant’s principal business location to an area outside a 25 mile radius of its location immediately preceding the Change in
Control and that requires that the Participant commute an additional distance of at least 20 miles more than such Participant was required to
commute immediately prior to the Change in Control; or (c) a material reduction in the Participant’s base salary or bonus opportunities; provided,
however, that (i) Good Reason shall not be deemed to exist unless written notice of termination on account thereof is given by the Participant to
the Corporation no later than sixty (60) days after the time at which the event or condition purportedly giving rise to Good Reason first occurs or
arises; and (ii) if there exists (without regard to this clause (ii)) an event or condition that constitutes Good Reason, the Corporation shall have
thirty (30) days from the date notice of such a termination is given to cure such event or condition and, if the Corporation does so, such event or
condition shall not constitute Good Reason hereunder. The Participant’s right to resign from employment for a Good Reason event or condition
shall be waived if the Participant fails to resign within sixty (60) days following the last day of the Corporation’s cure period. Notwithstanding the
foregoing, if a Participant and the Corporation (or any of its Affiliates) have entered into an employment agreement or other similar agreement that
specifically defines “Good Reason,” then with respect to such Participant, “Good Reason” shall have the meaning defined in that employment
agreement or other agreement.

(v)    “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d)
thereof, except that such term shall not include (i) the Corporation or any of its Affiliates, (ii) a trustee or other fiduciary holding securities under
an employee benefit plan of the Corporation or any of its Affiliates, (iii) an underwriter temporarily holding securities pursuant to an offering of
such securities or (iv) a corporation owned, directly or indirectly, by the shareholders of the Corporation in substantially the same proportions as
their ownership of stock of the Corporation.

I.    GENERAL PROVISIONS

37.    Legal Compliance.

(a)    Section 16(b) of the Exchange Act. All elections and transactions under this Plan by persons subject to Section 16 of the Exchange Act
involving shares of Common Stock are intended to comply with any applicable exemptive condition under Rule 16b-3 and the Committee shall interpret
and administer these guidelines in a manner consistent therewith. The Committee may establish and adopt electronic or other administrative guidelines,
designed to facilitate compliance with Section 16(b) of the Exchange Act, as it may deem necessary or proper for the administration

    



and operation of this Plan and the transaction of business hereunder. If an officer or Director (as defined in Rule 16a-1) is designated by the Committee to
receive an Award, any such Award shall be deemed approved by the Committee and shall be deemed an exempt purchase under Rule 16b-3. Any provisions
in this Plan or an Award Agreement inconsistent with Rule 16b-3 shall be inoperative and shall not affect the validity of this Paragraph 37(a).
Notwithstanding anything herein to the contrary, if the grant of any Award or the payment of a share of Common Stock with respect to an Award or any
election with regard thereto results or would result in a violation of Section 16(b) of the Exchange Act, any such grant, payment or election shall be deemed
to be amended to comply therewith, and to the extent such grant, payment or election cannot be amended to comply therewith, such grant, payment or
election shall be immediately canceled and the Participant shall not have any rights thereto.

(b)    Securities Laws. The grant of Awards and the issuance of shares of Common Stock pursuant to any Award shall be subject to compliance
with all applicable requirements of federal, state, and foreign law with respect to such securities and the requirements of any stock exchange or market
system upon which the Common Stock may then be listed. In addition, no Award may be exercised or shares issued pursuant to an Award unless (i) a
registration statement under the Securities Act shall at the time of such exercise or issuance be in effect with respect to the shares issuable pursuant to the
Award or (ii) in the opinion of legal counsel to the Corporation, the shares issuable pursuant to the Award may be issued in accordance with the terms of an
applicable exemption from the registration requirements of the Securities Act. The inability of the Corporation to obtain from any regulatory body having
jurisdiction the authority, if any, deemed by the Corporation’s legal counsel to be necessary to the lawful issuance and sale of any shares hereunder shall
relieve the Corporation of any liability in respect of the failure to issue or sell such shares as to which such requisite authority shall not have been obtained.
As a condition to issuance of any Common Stock, the Corporation may require the Participant to satisfy any qualifications that may be necessary or
appropriate, to evidence compliance with any applicable law or regulation, and to make any representation or warranty with respect thereto as may be
requested by the Corporation.

(c)    Registration. The Corporation will stamp stock certificates delivered to the shareholder with an appropriate legend if the shares of Common
Stock are not registered under the Securities Act, or are otherwise not free to be transferred by the Participant and will issue appropriate stop-order
instructions to the transfer agent for the Common Stock, if and to the extent such stamping or instructions may then be required by the Securities Act or by
any rule or regulation of the Securities and Exchange Commission issued pursuant to the Securities Act.

(d)    Blackout Period. Options and SSARs may not be exercised during any period prohibited by the Corporation’s stock trading policies or
applicable securities laws. A Participant may not sell any shares acquired under the Plan during any period prohibited by the Corporation’s stock trading
policies. The Committee may, in its discretion, extend the term of an Award that would otherwise expire during a blackout period for the length of the
blackout period plus ten (10) trading days after the expiration of the blackout period so that a Participant does not lose the benefit of the Award as the result
of the restrictions on exercise or sales of shares of Common Stock during the blackout period.

38.    Substitution or Assumption of Awards in Corporate Transactions. The Committee may grant Awards under the Plan in connection with the
acquisition, whether by purchase, merger, consolidation or other corporate transaction, of the business or assets of any corporation or other entity, in
substitution for awards previously granted by such corporation or other entity or otherwise. The Committee may also assume any previously granted
awards of an employee, director, consultant or other service provider of another corporation or entity that becomes a Participant by reason of such
corporation transaction. The terms and conditions of the substituted or assumed awards may vary from the terms and conditions that would otherwise be
required by the Plan solely to the extent the Committee deems necessary for such purpose. To the extent permitted by applicable law and the listing
requirements of the NYSE or other exchange or securities market on which the shares of Common Shares are listed, any such substituted or assumed
awards shall not reduce the share reserve set forth in Paragraph 5.

39.    Withholding Taxes. The Corporation and its Affiliates shall make arrangements for the collection of any minimum Federal, State, foreign, or
local taxes of any kind required to be withheld with respect to any transactions effected under the Plan. The obligations of the Corporation under the Plan
shall be conditional on satisfaction of such withholding obligations. The Corporation shall have no obligation to deliver shares of Common Stock, to
release shares of Common Stock from an escrow established pursuant to an Award Agreement, or to make any payment in cash under

    



the Plan until the Corporation’s or its Affiliates’ tax withholding obligations have been satisfied by the Participant. The Corporation, to the extent permitted
by law, shall have the right to deduct from any payment of any kind otherwise due to or with respect to a Participant through payroll withholding, cash
payment or otherwise, including by means of a Cashless Exercise of an Option, an amount up to the maximum statutory tax rate in the applicable
jurisdictions as determined by the Corporation. The Corporation may, in its discretion require that all or a portion of such shares be sold to satisfy the
Corporation’s withholding obligations under the Plan. The Corporation shall have the right, but not the obligation, to deduct from the shares of Common
Stock issuable to a Participant upon the exercise or settlement of an Award, or to accept from the Participant the tender of, a number of whole shares of
Common Stock having a Fair Market Value, as determined by the Corporation, equal to all or any part of the tax withholding obligations of the Corporation
or any Affiliate.

40.    Effect of Recapitalization or Reorganization. The obligations of the Corporation with respect to any grant or Award under the Plan shall be
binding upon the Corporation, its successors or assigns, including any successor or resulting corporation either in liquidation or merger of the Corporation
into another corporation owning all the outstanding voting stock of the Corporation or in any other transaction whether by merger, consolidation or
otherwise under which such succeeding or resulting corporation acquires all or substantially all the assets of the Corporation and assumes all or
substantially all its obligations, unless Awards are terminated in accordance with Paragraph 36.

41.    Employment Rights and Obligations. Neither the making of any grant or Award under the Plan, nor the provisions related to a Change in
Control of the Corporation or a Person seeking to effect a change in control of the Corporation, shall alter or otherwise affect the rights of the Corporation
to change any and all the terms and conditions of employment of any Participant including, but not limited to, the right to terminate such Participant’s
employment. Neither this Plan nor the grant of any Award hereunder shall give any Participant any right with respect to continuance of employment by the
Corporation or any Affiliate, nor shall they be a limitation in any way on the right of the Corporation or any Affiliate by which an employee is employed to
terminate his or her employment at any time. The provisions of Awards need not be the same with respect to each Participant, and such Awards to
individual Participants need not be the same in subsequent years.

42.    Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any shares of Common Stock covered by an
Award until the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the Corporation or of a duly authorized transfer
agent of the Corporation). No adjustment shall be made for dividends, distributions or other rights for which the record date is prior to the date such shares
are issued, except as provided with respect to Dividend Equivalents or as provided in the Plan or an Award Agreement.

43.    Non-compete.

(a)    Non-Competition. The enhanced benefits of any Normal Retirement or Early Retirement (the Early Retirement Provisions of this Paragraph
43 are applicable only to Dover Replacement Awards as set forth in Exhibit B to the Plan) provided to a Participant, unless such benefits are waived in
writing by the Participant, shall be subject to the provisions of this Paragraph 43. Any Participant who is the beneficiary of any such Normal Retirement or
Early Retirement shall be deemed to have expressly agreed not to engage, directly or indirectly in any capacity, in any business in which the Corporation or
any Affiliate at which such Participant was employed at any time in the three (3) years immediately prior to termination of employment was engaged, as
the case may be, in the geographic area in which the Corporation or such Affiliate actively carried on business at the end of the Participant’s employment
there, for the period with respect to which such Normal Retirement or Early Retirement affords the Participant enhanced benefits, which period shall be, (a)
with respect to Options or SSARs, the additional period allowed the Participant for the vesting and exercise of Options or SSARs outstanding at
termination of employment, (b) with respect to Restricted Stock or Restricted Stock Unit Awards, the period remaining after the Participant’s termination of
employment until the end of the original Restricted Period for such Award, and (c) with respect to Cash Performance Awards and Performance Shares
Awards granted under the Plan, the period until the payment date following the end of the last applicable Performance Period.

(b)    Breach. In the event that a Participant shall fail to comply with the provisions of this Paragraph 43, the Normal Retirement or Early
Retirement shall be automatically rescinded and the Participant shall forfeit the enhanced

    



benefits referred to above and shall return to the Corporation the economic value theretofore realized by reason of such benefits as determined by the
Committee. If the provisions of this Paragraph 43 or the corresponding provisions of an Award shall be unenforceable as to any Participant, the Committee
may rescind the benefits of any such Early Retirement with respect to such Participant.

(c)    Other Termination. The Committee may, in its discretion, adopt such other non-competition restrictions applicable to Awards as it deems
appropriate from time to time.

(d)    Revision. If any provision of this Paragraph 43 or the corresponding provisions of an Award is determined by a court to be unenforceable
because of its scope in terms of geographic area or duration in time or otherwise, the Corporation and the Participant agree that the court making such
determination is specifically authorized to reduce the duration and/or geographical area and/or other scope of such provision and, in its reduced form, such
provision shall then be enforceable; and in every case the remainder of this Paragraph 43, or the corresponding provisions of an Award, shall not be
affected thereby and shall remain valid and enforceable, as if such affected provision were not contained herein or therein.

44.    Clawback. Awards shall be subject to such clawback requirements and policies as may be required by applicable laws or ChampionX
policies as in effect from time to time.

45.    Amendment. Except as expressly provided in the next sentence and Paragraph 46, the Board may amend the Plan in any manner it deems
necessary or appropriate (including any of the terms, conditions or definitions contained herein), or terminate the Plan at any time; provided, however, that
any such termination will not affect the validity of any Awards previously made under the Plan. Without the approval of the Corporation’s shareholders, the
Board cannot: (a) increase the maximum number of shares covered by the Plan or change the class of employees eligible to receive any Awards; (b) extend
beyond 120 months from the date of the grant the period within which an Option or SSAR may be exercised; (c) make any other amendment to the Plan
that would constitute a modification, revision or amendment requiring shareholder approval pursuant to any applicable law or regulation or rule of the
principal exchange on which the Corporation’s shares are traded, or (d) change the class of persons eligible to receive ISOs.

46.    No Repricing Without Shareholder Approval. Without the approval of the Corporation’s shareholders, the Board cannot approve either (i) the
cancellation of outstanding Options or SSARs in exchange for cash or the grant in substitution therefor of new Awards having a lower exercise or base
price or (ii) the amendment of outstanding Options or SSARs to reduce the exercise price or base price thereof, except as provided in Paragraph 36 with
respect to a Change in Control. This limitation shall not be construed to apply to “issuing or assuming an Option in a transaction to which Section 424(a)
applies,” within the meaning of Section 424 of the Code.

47.    Unfunded Plan. This Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any
payments as to which a Participant has a fixed and vested interest but that are not yet made to a Participant by the Corporation, nothing contained herein
shall give any such Participant any rights that are greater than those of a general unsecured creditor of the Corporation.

48.    Other Plans. Nothing contained in this Plan shall prevent the Board from adopting other or additional compensation arrangements, subject to
stockholder approval if such approval is required; and such arrangements may be either generally applicable or applicable only in specific cases.

49.    Other Benefits. No Award payment under this Plan shall be deemed compensation for purposes of computing benefits under any retirement
plan of the Corporation or its Affiliates nor affect any benefits under any other benefit plan now or subsequently in effect under which the availability or
amount of benefits is related to the level of compensation.

50.    Death/Disability. Subject to local laws and procedures, the Committee may request appropriate written documentation from a trustee or
other legal representative, court, or similar legal body, regarding any benefit under the Plan to which the Participant is entitled in the event of such
Participant’s death before such representative

    



shall be entitled to act on behalf of the Participant and before a beneficiary receives any or all of such benefit. The Committee may also require any person
seeking payment of benefits upon a Participant’s Disability to furnish proof of such Disability.

51.    Successors and Assigns. This Plan shall be binding on all successors and permitted assigns of a Participant, including, without limitation, the
estate of such Participant and the executor, administrator or trustee of such estate.

52.    Headings and Captions. The headings and captions herein are provided for reference and convenience only, shall not be considered part of
this Plan, and shall not be employed in the construction of this Plan.

53.    Section 409A.

(a)    General. To the extent that the Committee determines that any Award granted under the Plan is, or may reasonably be, subject to Section
409A of the Code, the Award Agreement evidencing such Award shall incorporate the terms and conditions necessary to avoid the adverse consequences
described in Section 409A(a)(1) of the Code (or any similar provision). To the extent applicable and permitted by law, the Plan and Award Agreements
shall be interpreted in accordance with Section 409A and other interpretive guidance issued thereunder, including without limitation any other guidance
that may be issued or amended after the date of grant of any Award hereunder. Notwithstanding any provision of the Plan to the contrary, in the event that
the Committee determines that any Award is, or may reasonably be, subject to Section 409A and related Department of Treasury guidance (including such
Department of Treasury guidance issued from time to time), the Committee may, without the Participant’s consent, adopt such amendments to the Plan and
the applicable Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take
any other actions, that the Committee determines are necessary or appropriate to (A) exempt the Award from Section 409A and/or preserve the intended tax
treatment of the benefits provided with respect to the Award, or (B) comply with the requirements of Section 409A and related Department of Treasury
guidance. Where applicable, the requirement that Awards constituting deferred compensation under Section 409A that are payable upon termination of a
Participant’s employment or services as a Director not be paid prior to the Participant’s “separation from service” within the meaning of Section 409A are
incorporated herein.

(b)    Specified Employees. In addition, and except as otherwise set forth in the applicable Award Agreement, if the Corporation determines that
any Award granted under this Plan constitutes, or may reasonably constitute, “deferred compensation” under Section 409A and the Participant is a
“specified employee” of the Corporation at the relevant date, as such term is defined in Section 409A(a)(2)(B)(i), then any payment or benefit resulting
from such Award will be delayed until the first day of the seventh month following the Participant’s “separation from service” with the Corporation or its
Affiliates within the meaning of Section 409A (or following the date of Participant’s death if earlier), with all payments or benefits due thereafter occurring
in accordance with the original schedule.

(c)    No Liability. Notwithstanding anything to the contrary contained herein, neither the Corporation nor any of its Affiliates shall be responsible
for, or required to reimburse or otherwise make any Participant whole for, any tax or penalty imposed on, or losses incurred by, any Participant that arises
in connection with the potential or actual application of Section 409A to any Award granted hereunder.

54.    Governing Law. The Plan and all Awards made hereunder shall be governed by and interpreted in accordance with the laws of the State of
Delaware (regardless of the law that might otherwise govern under applicable Delaware principles of conflict of laws).

55.    Effective Date and Termination Date of Plan. This Plan was first adopted by the Board of Directors of Apergy Corporation on April 18, 2018
and approved by the Board of Directors of Dover Corporation on April 18, 2018 and first became effective on May 9, 2018. Subject to the approval of the
shareholders of Apergy Corporation, the effective date of this ChampionX Corporation Amended and Restated 2018 Equity and Cash Incentive Plan is the
date of its adoption by the Board of Directors of Apergy Corporation pursuant to a Unanimous Written Consent. The Plan will terminate on March 24,
2030. No Award shall be granted pursuant to this Plan on or after March 24, 2030, but Awards granted prior to such date may extend beyond that date.

    



Exhibit A to the ChampionX 2018 Corporation Equity and Cash Incentive Plan Performance Criteria

Any Performance Targets established for purposes of conditioning the grant of an Award based on performance or the vesting of performance-
based Awards shall be based on one or more of the following Performance Criteria either individually, alternatively, or in any combination applied either to
the Corporation, as a whole or to a subsidiary, a division, Affiliate, business segment, or any business unit thereof, individually, alternatively, or in any
combination, and measured either annually or cumulatively over a period of years, or on an absolute basis or relative to previous year’s results or to a
designated comparison group, in either case as specified by the Committee in the Award: (i) the attainment of certain target levels of, or a specified
percentage increase in, revenues, income before income taxes and extraordinary items, income or net income, earnings before income tax, earnings before
interest, taxes, depreciation and amortization, or a combination of any or all of the foregoing; (ii) the attainment of certain target levels of, or a percentage
increase in, after-tax or pre-tax profits including, without limitation, those attributable to continuing and/or other operations; (iii) the attainment of certain
target levels of, or a specified increase in, operational cash flow; (iv) the achievement of a certain level of, reduction of, or other specified objectives with
regard to limiting the level of increase in, all or a portion of the Corporation’s or an Affiliate’s bank debt or other long-term or short-term public or private
debt or other similar financial obligations of the Corporation or Affiliate, which may be calculated net of such cash balances and/or other offsets and
adjustments as may be established by the Committee; (v) the attainment of a specified percentage increase in earnings per share or earnings per share from
continuing operations; (vi) the attainment of certain target levels of, or a specified increase in, return on capital employed or return on invested capital or
operating revenue or return on invested cash; (vii) the attainment of certain target levels of, or a percentage increase in, after-tax or pre-tax return on
stockholders’ equity; (viii) the attainment of certain target levels of, or a specified increase in, economic value added targets based on a cash flow return on
investment formula; (ix) the attainment of certain target levels in the fair market value of the shares of the Corporation’s Common Stock; (x) market
segment share; (xi) product release schedules; (xii) new product innovation; (xiii) product or other cost reductions; (xiv) brand recognition or acceptance;
(xv) product ship targets; (xvi) customer satisfaction; (xvii) total shareholder return; (xviii) return on assets or net assets; (xix) assets, operating margin or
profit margin; (xx) the growth in the value of an investment in the Corporation’s Common Stock assuming the reinvestment of dividends; and (xxi) such
other business or other performance criteria determined appropriate by the Committee.

The Committee may provide that, in measuring achievement of Performance Targets, adjustments may be made for the following:

(i)    to exclude restructuring and/or other nonrecurring charges;

(ii)    to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated net sales and operating earnings;

(iii)    to exclude the effects of changes to generally accepted accounting principles required by the Financial Accounting Standards
Board;

(iv)    to exclude the effects of any statutory adjustments to corporate tax rates;

(v)    to exclude the effects of any “unusual” or “infrequently occurring” events, as determined under generally accepted accounting
principles or any acquisition or divestiture;

(vi)    to exclude any other unusual, non-recurring gain or loss or other extraordinary item;

(vii)    to respond to, or in anticipation of, any unusual or extraordinary corporate item, transaction, event or development;

(viii)    to respond to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or business conditions;

(ix)    to exclude the dilutive effects of acquisitions or joint ventures;



(x)    to assume that any business divested by the Corporation achieved performance objectives at targeted levels during the balance of a
Performance Period following such divestiture;

(xi)    to exclude the effect of any change in the outstanding shares of Common Stock by reason of any stock dividend or split, stock
repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar corporate change,
or any distributions to common shareholders other than regular cash dividends;

(xii)    to reflect a corporate transaction, such as a merger, consolidation, separation (including a spinoff or other distribution of stock or
property by a corporation), or reorganization (whether or not such reorganization comes within the definition of such term in Section 368 of the
Code);

(xiii)    to reflect any partial or complete corporate liquidation; and

(xiv)    such other items or events the Committee may deem appropriate.
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Exhibit B to the ChampionX 2018 Corporation Equity and Cash Incentive Plan Early Retirement Provisions for Dover Replacement Awards

The Dover Replacement Awards issued under the Plan contain provisions with respect to Early Retirement, which Early Retirement provisions are
not applicable to other Awards issued under the Plan. The following sets forth the special provisions of the Dover Replacement Awards with respect to
Early Retirement. The provisions of this Exhibit B shall not apply to Awards that are not Dover Replacement Awards.

I. With respect to Dover Replacement Awards issued with respect to SSARs granted under the (i) Dover Corporation 2005 Equity and Cash Incentive
Plan and (ii) Dover Corporation 2012 Equity and Cash Incentive Plan prior to August 6, 2014:

1. Definitions.

“Early Retirement I” shall mean the termination of a Participant’s employment with the Corporation and its Affiliates if, at the time of such
termination of employment, (i) the Participant has at least ten (10) years of service with the Corporation and its Affiliates (service with an Affiliate shall be
credited only for the period an Affiliate is owned by the Corporation; service with Dover Corporation and its Affiliates shall be credited for the period prior
to the spin-off of ChampionX Corporation to the extent provided by the Predecessor Plans), (ii) the sum of the Participant’s years of service plus his or her
age on the date of such termination equals at least sixty five (65), (iii) the Participant satisfies the notice requirements set forth in the Plan, and (iv) the
Participant complies with the non-competition restrictions in Paragraph 43 of the Plan. In order to be eligible for Early Retirement I or II, a Participant must
give six (6) months advance notice of retirement and must continue to be employed by the Corporation (or any Affiliate provided such Affiliate continues
to be owned by the Corporation throughout the notice period) and perform his or her duties throughout such notice period. Failure to satisfy the notice
requirement will render the Participant ineligible for Early Retirement I and II notwithstanding the satisfaction by the Participant of all other applicable
requirements. ChampionX’s CEO shall have the authority to reduce or waive the notice requirement.

“Early Retirement II” shall mean the termination of a Participant’s employment with the Corporation and its Affiliates if, at the time of such
termination of employment, (i) the Participant has at least fifteen (15) years of service with the Corporation and its Affiliates (service with an Affiliate shall
be credited only for the period an Affiliate is owned by the Corporation; service with Dover Corporation and its Affiliates shall be credited for the period
prior to the spin-off of ChampionX Corporation to the extent provided by the Predecessor Plans), (ii) the sum of the Participant’s years of service plus his
or her age on the date of such termination equals at least seventy (70), (iii) the Participant satisfies the notice requirements set forth in the Plan, and (iv) the
Participant complies with the non-competition restrictions in Paragraph 43 of the Plan. In order to be eligible for Early Retirement II, a Participant must
provide advance notice of such Early Retirement, continue to provide services, and perform his or her duties throughout such notice period as set forth in
the definition of Early Retirement I above. ChampionX’s CEO shall have the authority to reduce or waive the notice requirement.

“Early Retirement III” shall mean (i) the termination of a Participant’s employment with the Corporation and its Affiliates due to the sale of stock
or assets of the business unit by which the Participant is employed, (ii) the Participant is so employed in good standing by the business unit through the date
of such sale, and (iii) the Participant complies with the non-competition restrictions in Paragraph 43 of the Plan.

“Normal Retirement” shall mean (i) the termination of a Participant’s employment with the Corporation and its Affiliates if, at the time of such
termination of employment, the Participant has attained age sixty two (62), and (ii) the Participant complies with the non-competition restrictions in
Paragraph 43. In the event that the stock or assets of a business unit of the Corporation or an Affiliate that employs a Participant is sold, a Participant who
has attained age 62 and remains employed by such business unit in good standing through the date of such sale, shall be treated as having terminated
employment with the Corporation and its Affiliates in a Normal Retirement on the date of such sale, provided that the Participant complies with the non-
compete restrictions in Paragraph 43.

2. SSARs.



If a Participant’s employment terminates as the result of a Normal Retirement, the Participant shall have the right, on or before the earlier of the
expiration date of the SSAR and sixty (60) months following the date of such Normal Retirement, to purchase or acquire shares under any SSARs which at
the date of his or her Normal Retirement are, or within sixty (60) months following the date of Normal Retirement become, exercisable.

II. With respect to Dover Replacement Awards issued with respect to Awards granted under the Dover Corporation 2012 Equity and Cash Incentive
Plan after August 6, 2014:

1. Definitions.

“Early Retirement I” shall mean the termination of a Participant’s employment with the Corporation and its Affiliates if, at the time of such
termination of employment, (i) the Participant has at least ten (10) years of service with the Corporation and its Affiliates (service with an Affiliate shall be
credited only for the period an Affiliate is owned by the Corporation; service with Dover Corporation and its Affiliates shall be credited for the period prior
to the spin-off of Apergy Corporation to the extent provided by the Predecessor Plans), (ii) the sum of the Participant’s years of service plus his or her age
on the date of such termination equals at least sixty five (65), (iii) the Participant has attained age fifty five (55), (iv) the Participant satisfies the notice
requirements set forth in the Plan, and (v) the Participant complies with the non-competition restrictions in Paragraph 43. In order to be eligible for Early
Retirement I or II, a Participant must give six (6) months advance notice of retirement and must continue to be employed by the Corporation (or any
Affiliate provided such Affiliate continues to be owned by the Corporation throughout the notice period) and perform his or her duties throughout such
notice period. Failure to satisfy the notice requirement will render the Participant ineligible for Early Retirement I and II notwithstanding the satisfaction by
the Participant of all other applicable requirements. ChampionX’s CEO shall have the authority to reduce or waive the notice requirement.

“Early Retirement II” shall mean the termination of a Participant’s employment with the Corporation and its Affiliates if, at the time of such
termination of employment, (i) the Participant has at least fifteen (15) years of service with the Corporation and its Affiliates (service with an Affiliate shall
be credited only for the period an Affiliate is owned by the Corporation; service with Dover Corporation and its Affiliates shall be credited for the period
prior to the spin-off of Apergy Corporation to the extent provided by the Predecessor Plans), (ii) the sum of the Participant’s years of service plus his or her
age on the date of such termination equals at least seventy (70), (iii) the Participant has attained age sixty (60), (iv) the Participant satisfies the notice
requirements set forth in the Plan, and (v) the Participant complies with the non-competition restrictions in Paragraph 43. In order to be eligible for Early
Retirement II, a Participant must provide advance notice of such Early Retirement, continue to provide services, and perform his or her duties throughout
such notice period as set forth in the definition of Early Retirement I above. ChampionX’s CEO shall have the authority to reduce or waive the notice
requirement.

“Early Retirement III” shall mean (i) the termination of a Participant’s employment with the Corporation and its Affiliates due to the sale of stock
or assets of the business unit by which the Participant is employed, (ii) the Participant is so employed in good standing by the business unit through the date
of such sale, and (iii) the Participant complies with the non-competition restrictions in Paragraph 43 of the Plan.

III. With respect to Dover Replacement Awards issued with respect to (i) SSARs granted under the Dover Corporation 2005 Equity and Cash Incentive
Plan, and (ii) all Awards under the Dover Corporation 2012 Equity and Cash Incentive Plan (other than SSARs granted prior to August 6, 2014,
as described in Section 1 above):

1. Options and SSARs.

If a Participant’s employment terminates as the result of Early Retirement I, the Participant shall have the right, on or before the earlier of the
expiration date of the Option or SSAR or twenty-four (24) months following the date of such Early Retirement I, to exercise, and acquire shares under, any
Option or SSAR which at the date of Early Retirement I are, or within twenty-four (24) months following such termination become, exercisable. If a
Participant’s employment terminates as the result of Early Retirement II, the Participant shall have the right, on or before the earlier of the expiration date
of the Option or SSAR or thirty-six (36) months following the date of such Early Retirement II,
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to exercise, and acquire shares under, any Option or SSAR which at the date of Early Retirement II are, or within thirty-six (36) months following such
termination become, exercisable. If a Participant’s employment terminates as the result of Early Retirement III, the Participant shall have the right, on or
before the earlier of the expiration date of the Option or SSAR or twelve (12) months following the date of such Early Retirement III, to exercise, and
acquire shares under, any Option or SSAR which at the date of Early Retirement III are, or within twelve (12) months following such termination become,
exercisable. Notwithstanding the above, if a Participant eligible for Early Retirement III would also qualify for Early Retirement I or II excluding the notice
requirement, the Participant shall be entitled to the benefits of Early Retirement I or II, as appropriate.

2. Restricted Stock and Restricted Stock Units

If the Participant’s employment with the Corporation terminates as a result of Early Retirement, subject to compliance with the non-competition
provisions of Paragraph 43 applicable to Early Retirement, the Restricted Stock and Restricted Stock Unit Awards shall continue to vest as if the
Participant’s employment had not terminated until the earlier of (i) twenty-four (24) months from the date of termination in the case of Early Retirement I,
thirty-six (36) months from the date of termination in the case of Early Retirement II, and twelve (12) months in the case of Early Retirement III, and (ii)
such time as the remaining temporal restrictions lapse. With respect to any outstanding performance-based Restricted Stock or Restricted Stock Unit
Awards on the date of Early Retirement I or II, the Committee, or if the Committee delegates to the CEO such authority, the CEO, shall determine in its
sole discretion whether the Participant is eligible to receive any shares with respect to such awards and, if so, the amount thereof, in which event such
payment shall be made on the regular payment date for such performance-based Restricted Stock or Restricted Stock Unit Award following the date of the
Participant’s Early Retirement I or II. Any such payment to a Participant shall be subject to the satisfaction of the applicable Performance Targets and
certification by the Committee of the attainment of such Performance Targets and the amount of the payment to the extent required by Paragraphs 30-31.
Except as provided in this Paragraph, if the Participant is the subject of Early Retirement I or II, all performance-based Restricted Stock and Restricted
Stock Unit Awards held by such Participant shall be canceled and all of the Participant’s awards thereunder shall terminate as of the effective date of such
Early Retirement. If the Participant in the Plan is the subject of Early Retirement III, all performance-based Restricted Stock and Restricted Stock Unit
Awards held by such Participant shall be canceled and all of the Participant’s rights thereunder shall terminate as of the effective date of such Early
Retirement III. Notwithstanding the above, if a Participant eligible for Early Retirement III would also qualify for Early Retirement I or II excluding the
notice requirement, the Participant shall be entitled to the benefits of Early Retirement I or II, as appropriate.

3. Performance Shares

If the Participant’s employment terminates pursuant to Early Retirement I or Early Retirement II and on the date of such Early Retirement the
Participant holds one or more outstanding Performance Share Awards, the Committee, or if the Committee delegates to the CEO such authority, the CEO,
shall determine in its sole discretion whether the Participant shall receive any payment and, if so, the amount thereof, in which event such payment shall be
made on the date or dates following the date of the Participant’s Early Retirement on which the Corporation pays Performance Share Awards for the
Performance Period relating to any such outstanding Performance Share Award held by such Participant. Except as provided in Paragraphs 30-31 of the
Plan, any such payment to the Participant shall be subject to the satisfaction of the applicable Performance Targets, and certification by the Committee of
such satisfaction and determination by the Committee of the amount of payment, and may not exceed the number of shares that the Participant would have
been entitled to receive had the Participant been an employee of the Corporation on such payment date. Except as provided in this Paragraph and in
Paragraph 27(b) of the Plan, if the Participant is the subject of Early Retirement I or II, all Performance Share Awards held by such Participant shall be
canceled, and all of the Participant’s Awards thereunder shall terminate as of the effective date of such Early Retirement. If the Participant in the Plan is the
subject of Early Retirement III, all Performance Share Awards held by such Participant shall be canceled and all of the Participant’s rights thereunder shall
terminate as of the effective date of such Early Retirement III, except as provided in Paragraph 27(b) of the Plan. Notwithstanding the above, if a
Participant eligible for Early Retirement III would also qualify for Early Retirement I or II excluding the notice requirement, the Participant shall be
entitled to the benefits of Early Retirement I or II, as appropriate.
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Exhibit 22.1

List of Issuer and Guarantor Subsidiaries

6.375% Senior Notes due 2026

ChampionX Corporation is the issuer of the 6.375% senior notes due May 2026 (“Senior Notes”). The following lists the issuer and the subsidiaries of
ChampionX Corporation that guarantee the Senior Notes.

Entity Jurisdiction of Formation Role
ChampionX Corporation Delaware Issuer
Ace Downhole, LLC Delaware Guarantor
Apergy (Delaware) Formation, Inc. Delaware Guarantor
Apergy Artificial Lift, LLC Delaware Guarantor
Apergy BMCS Acquisition Corp. Delaware Guarantor
Apergy Energy Automation, LLC Delaware Guarantor
Apergy ESP Systems, LLC Oklahoma Guarantor
Apergy Funding Corporation Delaware Guarantor
Apergy USA, Inc. Delaware Guarantor
ChampionX Holding Inc. Delaware Guarantor
ChampionX LLC Delaware Guarantor
ChampionX U.S. 3 Inc. Delaware Guarantor
ChampionX U.S. 5 LLC Delaware Guarantor
ChampionX USA Inc. Delaware Guarantor
Harbison-Fischer, Inc. Delaware Guarantor
Honetreat Company California Guarantor
Norris Rods, Inc. Delaware Guarantor
Norriseal-Wellmark, Inc. Delaware Guarantor
PCS Ferguson, Inc. Delaware Guarantor
Quartzdyne, Inc. Delaware Guarantor
Spirit Global Energy Solutions, Inc. Delaware Guarantor
Theta Oilfield Services, Inc. Delaware Guarantor
UPCO, Inc. Oklahoma Guarantor
US Synthetic Corporation Delaware Guarantor
Wellmark Holdings, Inc. Delaware Guarantor
Windrock, Inc. Tennessee Guarantor



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13A-14(A) AND RULE 15D-14(A)

OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Sivasankaran Somasundaram, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of ChampionX Corporation (the “registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 7, 2020  /s/ SIVASANKARAN SOMASUNDARAM  

 
 

 Sivasankaran Somasundaram  
   President and Chief Executive Officer  
   (Principal Executive Officer)  



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13A-14(A) AND RULE 15D-14(A)

OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Jay A. Nutt, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of ChampionX Corporation (the “registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 7, 2020  /s/ JAY A. NUTT  

   Jay A. Nutt  

   
Senior Vice President and

Chief Financial Officer  
   (Principal Financial Officer)  



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
UNDER SECTION 906 OF THE SARBANES-OXLEY

ACT OF 2002, 18 U.S.C. SECTION 1350

I, Sivasankaran Somasundaram, President and Chief Executive Officer of ChampionX Corporation (the “Company”), do hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(a) The Quarterly Report on Form 10-Q of the Company for the quarter ended June 30, 2020, as filed with the Securities and Exchange Commission (the
“Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(b) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 7, 2020  /s/ SIVASANKARAN SOMASUNDARAM  

 
 

 Sivasankaran Somasundaram  
   President and Chief Executive Officer  
   (Principal Executive Officer)  



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
UNDER SECTION 906 OF THE SARBANES-OXLEY

ACT OF 2002, 18 U.S.C. SECTION 1350

I, Jay A. Nutt, Senior Vice President and Chief Financial Officer of ChampionX Corporation (the “Company”), do hereby certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(a) The Quarterly Report on Form 10-Q of the Company for the quarter ended June 30, 2020, as filed with the Securities and Exchange Commission (the
“Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(b) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 7, 2020  /s/ JAY A. NUTT  

 
 

 Jay A. Nutt  

 
 

 
Senior Vice President and

Chief Financial Officer  
   (Principal Financial Officer)  


