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EXPLANATORY NOTE

This proxy statement relates to the special meeting of stockholders of Apergy Corporation (“Apergy”) to approve
the proposals described herein in connection with the merger (the “Merger”) of Athena Merger Sub, Inc., a newly
formed, wholly owned subsidiary of Apergy (“Merger Sub”), with and into ChampionX Holding Inc.
(““ChampionX”), which is currently a wholly owned subsidiary of Ecolab Inc. (“Ecolab”), whereby the separate
corporate existence of Merger Sub will cease and ChampionX will continue as the surviving company and as a
wholly owned subsidiary of Apergy. ChampionX has filed a registration statement on Form S-4 and Form S-1
(Reg. No. 333-236380) to register the offer of shares of its common stock, par value $0.01 per share, which
shares will be distributed to Ecolab’s stockholders pursuant to a split-off and/or a spin-off (in the event the
Exchange Offer (as defined below) is not fully subscribed or is terminated) in connection with the Merger and
the other transactions described in this proxy statement, and will be immediately converted into shares of Apergy
common stock in the Merger. Pursuant to that registration statement, Ecolab will offer its stockholders the option
to exchange their shares of Ecolab common stock for shares of ChampionX common stock in an exchange offer
(the “Exchange Offer”), which shares of ChampionX common stock would be converted immediately into shares
of Apergy common stock in the Merger. If the Exchange Offer is not fully subscribed because less than all shares
of ChampionX common stock owned by Ecolab are exchanged, the remaining shares of ChampionX common
stock owned by Ecolab would be distributed on a pro rata basis to Ecolab stockholders whose shares of Ecolab
common stock remain outstanding after the consummation of the Exchange Offer. In addition, Apergy has filed a
registration statement on Form S-4 (Reg. No. 333-236379) to register the shares of its common stock, par value
$0.01 per share that will be issued in the Merger.



Apergy

MERGER PROPOSED—YOUR VOTE IS IMPORTANT

April 28, 2020

Dear Fellow Stockholders:

You are cordially invited to attend the special meeting of stockholders of Apergy Corporation (“Apergy”), to be
held on May 28, 2020 at 8:00 a.m., Central time, exclusively via a live webcast at www.meetingcenter.io/
240263887 to vote on actions associated with a strategic combination that your board of directors has determined
represents a tremendous opportunity to strengthen Apergy and position it to deliver enhanced, sustainable
stockholder value. A notice of the special meeting and the proxy statement follow.

As previously announced, on December 18, 2019, Apergy and Ecolab Inc., which we refer to as Ecolab, agreed
to combine Ecolab’s upstream energy business, which we refer to as the ChampionX Business, with Apergy,
which we refer to as the Merger.

In connection with the transactions necessary to combine the ChampionX Business and Apergy, at the special
meeting you will be asked to approve:

*  the issuance of shares of Apergy common stock in the Merger, which we refer to as the Share Issuance
Proposal; and

e the adjournment of the special meeting, if necessary, to solicit additional proxies in the event that there
are not sufficient votes at the time of the special meeting to approve the Share Issuance Proposal,
which we refer to as the meeting adjournment proposal.

If the Share Issuance Proposal is not approved, the transactions necessary to combine the ChampionX
Business and Apergy cannot be completed.

After the consummation of the transactions necessary to combine the ChampionX Business and Apergy,
approximately 62% of the outstanding shares of Apergy common stock are expected to be held by
pre-transactions holders of Ecolab common stock and approximately 38% of the outstanding shares of Apergy
common stock are expected to be held by pre-transactions holders of Apergy common stock.

The Apergy Board of Directors unanimously recommends that you vote FOR the Share Issuance Proposal,
and FOR the meeting adjournment proposal.

In light of on-going developments related to the coronavirus (COVID-19) and after careful consideration, our Board
of Directors has determined to hold this special meeting virtually in order to facilitate stockholder attendance and
participation by enabling stockholders to participate from any location and at no cost. We believe this is the right
choice for Apergy at this time, as it enables engagement with our stockholders, regardless of size, resources, or
physical location while safeguarding the health of our stockholders, Board and management. You will be able to
attend the special meeting online, vote your shares electronically and submit questions during the meeting by
visiting www.meetingcenter.io/240263887. To participate in the virtual special meeting webcast, you will need the
control number printed on your Notice, proxy or voting instruction card. The password for the meeting is APY2020.
The special meeting webcast will begin promptly at 8:00 a.m., Central Time. We encourage you to access the
special meeting prior to the start time. If you experience technical difficulties during the check-in process or during
the special meeting, support is available at https://support.vevent.com. For information regarding browser
compatibility, please visit https://edge.media-server.com/mmc/player/help/faq.php.



Your vote is very important, regardless of the number of shares you own. We cannot complete the Merger
unless the Share Issuance Proposal is approved by our stockholders at the special meeting. Only stockholders
who owned shares of Apergy common stock at the close of business on April 23, 2020 will be entitled to vote at
the special meeting. Whether or not you plan to attend the virtual special meeting webcast, please complete,
sign, date and return your proxy card in the enclosed envelope, or authorize the individuals named on
your proxy card to vote your shares by calling the toll-free telephone number or by using the Internet as
described in the instructions included with your proxy card. If you hold your shares in “street name,” you
should instruct your broker how to vote your shares in accordance with your voting instruction form.

This document is a proxy statement of Apergy for its use in soliciting proxies for the special meeting. We urge
you to review this entire document carefully. In particular, you should consider the matters discussed
under “Risk Factors” beginning on page 21.

On behalf of Apergy, I thank you for your support and appreciate your consideration of this matter.
Cordially,

Sivasankaran (“Soma”) Somasundaram
President and Chief Executive Officer

Neither the U.S. Securities and Exchange Commission nor any state securities regulator has approved or
disapproved the transactions described in this proxy statement, including the Merger and the issuance of
shares of Apergy common stock contemplated by the Share Issuance Proposal, or determined if this proxy
statement is accurate or adequate. Any representation to the contrary is a criminal offense.

The date of this proxy statement is April 28, 2020, and it is first being mailed to Apergy stockholders on or
about April 28, 2020.



APERGY CORPORATION
2445 Technology Forest Blvd.
The Woodlands, Texas 77381

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on May 28, 2020
To the Stockholders of Apergy Corporation:

NOTICE IS HEREBY GIVEN of a special meeting of stockholders of Apergy Corporation, a Delaware
corporation, which we refer to as Apergy, which will be held exclusively via a live webcast at
www.meetingcenter.io/240263887, on May 28, 2020 at 8:00 a.m., Central time, for the following purposes:

1. to consider and vote on a proposal to approve, for purposes of complying with applicable provisions of
New York Stock Exchange (“NYSE”) Listed Company Manual Rule 312.03, the issuance of Apergy
common stock in connection with the Agreement and Plan of Merger and Reorganization, which we
refer to as the Merger Agreement, dated as of December 18, 2019, as it may be amended from time to
time, by and among Ecolab Inc., ChampionX Holding Inc., Apergy and Athena Merger Sub, Inc.,
which we refer to as the Share Issuance Proposal; and

2. to consider and vote on a proposal to approve the adjournment of the special meeting, if necessary, to
solicit additional proxies in the event there are not sufficient votes at the time of the special meeting to
approve the Share Issuance Proposal, which we refer to as the meeting adjournment proposal.

The approval of the proposal set forth in item 1 above is the only approval of Apergy stockholders required for
completion of the Merger and the transactions contemplated by the Merger Agreement. Apergy will transact no
other business at the special meeting except such business as may properly be brought before the special meeting
or any adjournment thereof.

The Apergy Board of Directors has fixed the close of business on April 23, 2020 as the record date for the special
meeting. Only Apergy stockholders of record as of the record date are entitled to receive notice of, and to vote at,
the special meeting or any adjournment thereof. A complete list of such stockholders will be available for inspection
by any Apergy stockholder for any purpose germane to the special meeting during ordinary business hours for the
ten days preceding the special meeting at Apergy’s principal executive offices located at 2445 Technology Forest
Blvd., The Woodlands, TX 77381. The eligible Apergy stockholder list will also be available on the virtual special
meeting website for examination by any stockholder attending the virtual special meeting webcast.

THE APERGY BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE MERGER
AGREEMENT, THE MERGER AND THE SHARE ISSUANCE, AND UNANIMOUSLY
RECOMMENDS THAT APERGY STOCKHOLDERS VOTE FOR THE SHARE ISSUANCE
PROPOSAL AND FOR THE MEETING ADJOURNMENT PROPOSAL. STOCKHOLDER APPROVAL
OF THE SHARE ISSUANCE PROPOSAL IS NECESSARY TO EFFECT THE MERGER.

Your vote is very important. Whether or not you expect to attend the virtual special meeting webcast, to ensure
your representation at the special meeting, we urge you to authorize the individuals named on your proxy card to
vote your shares as promptly as possible by (1) accessing the Internet site listed on the proxy card, (2) calling the
toll-free number listed on the proxy card or (3) submitting your proxy card by mail by using the provided self-
addressed, stamped envelope. If you hold your shares in “street name,” you should instruct your broker how to
vote your shares in accordance with your voting instruction form. Apergy stockholders may revoke their proxy in
the manner described in the accompanying proxy statement before it has been voted at the special meeting.

By Order of the Apergy Board of Directors,

Julia Wright
Senior Vice President, General Counsel and Secretary
The Woodlands, Texas
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement incorporates important business and financial information about Apergy from documents
filed with the Securities and Exchange Commission (“SEC”) that have not been included or delivered with this
proxy statement and have not been incorporated by reference unless explicitly stated. Copies of Apergy’s filings
with the SEC are available to investors without charge by request made to Apergy in writing, by telephone or by
email with the following contact information:

Apergy Corporation
Attn: Investor Information
2445 Technology Forest Blvd.
The Woodlands, TX 77381
Telephone: (713) 230-8031
Email: David.Skipper @apergy.com

See “Where You Can Find Additional Information; Incorporation by Reference.”

All information contained or incorporated by reference in this proxy statement with respect to Apergy, Merger
Sub and their respective subsidiaries, as well as information on Apergy after the consummation of the
Transactions, has been provided by Apergy. All other information contained or incorporated by reference in this
proxy statement with respect to Ecolab, ChampionX or their respective subsidiaries and with respect to the terms
and conditions of Ecolab’s exchange offer has been provided by Ecolab.

The information included in this proxy statement regarding Ecolab’s Exchange Offer is being provided for
informational purposes only and does not purport to be complete. For additional information on Ecolab’s
Exchange Offer and the terms and conditions of Ecolab’s Exchange Offer, Apergy’s stockholders are urged to
read, when available, ChampionX’s registration statement on Form S-4 and Form S-1 (Reg. No. 333-236380),
Apergy’s registration statement on Form S-4 (Reg. No. 333-236379) and all other documents ChampionX or
Apergy file with the SEC relating to the Transactions. This proxy statement constitutes only a proxy statement
for Apergy stockholders relating to the special meeting and is not an offer to sell or a solicitation of an offer to
purchase shares of Apergy common stock, Ecolab common stock or ChampionX common stock.

SELECTED DEFINITIONS

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

Abbreviation/Term Definition

Apergy Apergy Corporation

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

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

Cash Payment An amount equal to $525 million plus an estimate of the aggregate

amount of certain taxes paid by Ecolab prior to the Separation effective
time that are allocated to Apergy under the Tax Matters Agreement
(which shall not exceed $12 million)

ChampionX ChampionX Holding Inc., currently a wholly owned subsidiary of
Ecolab
ChampionX Business Ecolab’s upstream energy business
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Abbreviation/Term

Definition

ChampionX common stock

ChampionX equityholders

clean-up spin-off

Contribution

Distribution

Ecolab
Ecolab common stock

Ecolab Savings Plans

Exchange Offer

Merger

Merger Agreement

Merger Sub
NYSE

Separation Agreement

The common stock, par value $0.01 per share, of ChampionX

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

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

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

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

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

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

The exchange offer described in ChampionX’s registration statement on
Form S-4 and Form S-1 (Reg. No. 333-236380), whereby Ecolab is
offering to its stockholders the ability to exchange all or a portion of
their shares of Ecolab common stock for shares of ChampionX common
stock, which shares of ChampionX common stock will be immediately
exchanged for Apergy common stock in the Merger

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

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

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

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

Definition

Share Issuance
Share Issuance Proposal

Transactions

Valuation Dates

VWAP

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

The transactions contemplated by the Merger Agreement and the
Separation Agreement

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

Volume-weighted average price



QUESTIONS AND ANSWERS ABOUT THE TRANSACTIONS AND THE SPECIAL MEETING

The following are brief answers to some of the common questions that stockholders of Apergy may have
regarding the transactions contemplated by the Merger Agreement and the Separation Agreement, which provide
for, among other things, the Separation, the Distribution and the Merger. For more detailed information about the
matters discussed in these questions and answers, see “The Transactions” beginning on page 103 and “The
Transaction Agreements” beginning on page 141. These questions and answers are not meant to be a substitute
for the information contained in the remainder of this proxy statement, and this information is qualified in its
entirety by the more detailed descriptions and explanations contained elsewhere in this proxy statement.
Stockholders of Apergy are urged to read this proxy statement in its entirety before making any decision.
Additional important information is also contained in the annexes to this proxy statement. You should pay
special attention to the “Risk Factors” beginning on page 21 and “Cautionary Statement Regarding Forward-
Looking Statements” beginning on page 43.

Q: Why am I receiving this proxy statement?

A:  Ecolab, ChampionX, Apergy and Merger Sub have entered into the Merger Agreement pursuant to which
the ChampionX Business will combine with Apergy’s business. Apergy is holding a special meeting of its
stockholders in order to obtain stockholder approval of the Share Issuance. Apergy cannot complete the
Transactions unless the proposal relating to the Share Issuance is approved by the affirmative vote of the
holders of a majority of the voting power of Apergy present online at the virtual special meeting webcast or
represented by proxy and entitled to vote on such matter, at a special meeting at which a quorum is present.

This proxy statement includes important information about the Transactions and the special meeting of Apergy
stockholders. Apergy stockholders should read this information carefully and in its entirety. A copy of the
Merger Agreement is attached hereto as Annex A and a copy of the Separation Agreement is attached hereto as
Annex B. The enclosed voting materials allow Apergy stockholders to vote their shares without attending the
Apergy virtual special meeting webcast. The vote of Apergy stockholders is very important and Apergy
encourages its stockholders to vote their proxy as soon as possible. Please follow the instructions set forth
on the enclosed proxy card (or on the voting instruction form provided by the record holder if shares of
Apergy stock are held in the name of a bank, broker or other nominee).

Q: What is Apergy proposing?

A: Apergy is proposing to combine the ChampionX Business with Apergy through a series of transactions as
contemplated by the Merger Agreement and the Separation Agreement as described in more detail below
and elsewhere in this proxy statement.

Q: What are the transactions described in this proxy statement?

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

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

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



e the merger of Merger Sub with and into ChampionX, with ChampionX continuing as the
surviving corporation and as a wholly owned subsidiary of Apergy, as contemplated by the
Merger Agreement, which we refer to as the Merger.

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

Q:

A:

What are the steps for the Transactions described above?

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

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

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

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

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

Step 5: The Exchange Offer agent will distribute to ChampionX stockholders shares of Apergy common
stock in the form of a book-entry authorization and cash in lieu of fractional shares (if any) in accordance
with the terms of the Merger Agreement.



What are the principal adverse effects of the Transactions to Apergy stockholders?

Following the consummation of the Transactions, Apergy stockholders will participate in a company that
holds the ChampionX Business, but their percentage interest in this company will be diluted. Immediately
after consummation of the Merger, pre-Merger Apergy stockholders are expected to own 38% of Apergy
common stock on a fully diluted basis, subject only to an adjustment in limited circumstances as provided in
the Merger Agreement (in the event of any stock split, stock dividend or similar transaction with respect to
Apergy common stock, and in any such case the adjustment to the exchange ratio will be to provide the
same economic effect under the Merger Agreement prior to such action). Therefore, the voting power
represented by the shares held by pre-Merger Apergy stockholders will be lower immediately following the
Merger than immediately prior to the Merger.

What will Apergy stockholders receive in the Merger?

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

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

Following completion of the Merger, Apergy will maintain the Apergy Credit Facility and the ChampionX
Credit Facility. In connection with the Merger Agreement, (i) ChampionX entered into the Commitment
Letter with the Commitment Parties, pursuant to which the Commitment Parties committed to provide to
ChampionX, subject to customary closing conditions, up to $537 million of senior secured term loans and
(i1) Apergy entered into the First Amendment to Apergy Credit Agreement, pursuant to which certain of the
Apergy Lenders agreed to provide, upon consummation of and in connection with the Merger, up to

$150 million additional revolving commitments under the Apergy Credit Agreement. ChampionX expects to
close the ChampionX Credit Facility substantially simultaneously with the closing of the Merger and the
Contribution and Distribution and to apply the proceeds thereof as described below. Immediately prior to
the consummation of the Merger, ChampionX will use the proceeds of the ChampionX Credit Facility to
finance a cash payment to Ecolab and otherwise pay certain expenses in connection with the Transactions.
In connection with the Merger, the ChampionX Credit Facility and the Apergy Credit Facility (i) Apergy
and certain of its subsidiaries will become guarantors under the ChampionX Credit Facility, and will pledge
certain of their assets to secure amounts outstanding under the ChampionX Credit Facility and

(i1) ChampionX and certain of its subsidiaries will become guarantors under the Apergy Credit Facility, and
will pledge certain of their assets to secure amounts outstanding under the Apergy Credit Facility. Apergy
anticipates that, following the consummation of the Merger, its primary sources of liquidity for working
capital and operating activities, including any future acquisitions, will be cash from operations and
borrowings under the Apergy Credit Facility. Apergy expects that these sources of liquidity will be
sufficient to make required payments of interest on its outstanding debt and to fund working capital and
capital expenditure requirements, including costs relating to the Transactions.

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

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

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

Who will manage the business of Apergy after the Transactions?

Apergy’s current President and Chief Executive Officer, Sivasankaran Somasundaram, and current Senior
Vice President and Chief Financial Officer, Jay A. Nutt, will continue in their roles. Deric Bryant, current
Executive Vice President & President of Ecolab’s Upstream Energy business, is expected to serve as Chief
Operating Officer. Certain members of the ChampionX management team are expected to join Apergy’s
senior management team, as well. See “The Transactions—Board of Directors and Executive Officers of
Apergy Following the Merger; Operations Following the Merger” for more detailed information.

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

Based upon the reported closing price for Apergy common stock on the NYSE of $30.67 per share on
December 18, 2019, the last trading day before the announcement of the signing of the Merger Agreement,
the estimated total value of the shares to be issued by Apergy to ChampionX stockholders in the Merger
(excluding applicable holders of the equity awards described below) would have been approximately

$3.9 billion. Based upon the reported closing price for Apergy common stock on the NYSE of $8.35 per
share on April 24, 2020, the estimated total value of the shares to be issued by Apergy to ChampionX
stockholders pursuant to the Merger (excluding applicable holders of the equity awards described below)
would be approximately $1.02 billion. The actual total value of the consideration to be paid by Apergy in
connection with the Merger will depend on the market price of shares of Apergy common stock at the time
of the closing of the Merger.

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

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

$25.0 million in the aggregate.

For a discussion of the circumstances under which the termination fee is payable by Apergy or Apergy is
required to partially reimburse Ecolab’s expenses, see “The Transaction Agreements—The Merger
Agreement—Termination Fee and Expenses Payable in Certain Circumstances” beginning on page 157.

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

No.



Are there risks associated with the Transactions?

Yes. Apergy and ChampionX may not realize the expected benefits of the Transactions because of the risks
and uncertainties discussed in the section entitled “Risk Factors” beginning on page 21 and the section
entitled “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 43. These risks
include, among others, risks relating to the uncertainty that the Transactions will close, the uncertainty that
Apergy will be able to integrate the ChampionX Business successfully, and uncertainties relating to the
performance of Apergy after the Transactions.

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

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

When will the Transactions be completed?

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

What will ChampionX stockholders be entitled to receive pursuant to the Transactions?

Each Ecolab stockholder that elects to participate in the Exchange Offer will ultimately receive shares of
Apergy common stock in the Distribution and Merger after receiving shares of ChampionX common stock
in the clean-up spin-off, if applicable. ChampionX stockholders will receive cash from the Exchange Offer
agent in lieu of any fractional shares of Apergy common stock (after such fractional shares are aggregated
with all other fractional shares that would be issued to such holder) to which such stockholders would
otherwise be entitled. All shares of Apergy common stock issued in the Merger will be issued in book-entry
form.

What are Apergy stockholders being asked to vote on at the special meeting?

Apergy stockholders are being asked to approve the issuance of Apergy common stock in connection with
the Merger, which we refer to as the Share Issuance Proposal. Apergy stockholder approval of the Share
Issuance Proposal is required under NYSE rules and is a condition to the completion of the Distribution and
the Merger.

Additionally, Apergy stockholders are being asked to approve the adjournment of the special meeting, if
necessary, to solicit additional proxies in the event there are not sufficient votes at the time of the special
meeting to approve the Share Issuance Proposal, which we refer to as the meeting adjournment proposal.
The approval by Apergy stockholders of the meeting adjournment proposal is not a condition to the
completion of the Distribution or the Merger.

When and where is the special meeting of Apergy stockholders?

The Apergy special meeting of stockholders will be held exclusively via a live webcast at
www.meetingcenter.io/240263887, on May 28, 2020 at 8:00 a.m., Central time. To participate in the virtual
meeting, an Apergy stockholder of record will need the control number printed on his or her Notice, proxy
or voting instruction card. Apergy stockholders who hold their shares in a stock brokerage account or by a
bank or other nominee must register in advance to receive a control number. Information on requesting a
control number is found below under “Attending the Meeting” on page 46. The password for the meeting is
APY2020. The special meeting webcast will begin promptly at 8:00 a.m., Central Time. Apergy
stockholders are encouraged to access the special meeting prior to the start time. If Apergy stockholders
experience technical difficulties during the check-in process or during the special meeting, support is
available at https://support.vevent.com. For information regarding browser compatibility, please visit
https://edge.media-server.com/mmc/player/help/faq.php.



Who can vote at the Apergy special meeting of stockholders?

Only stockholders who own Apergy common stock at the close of business on April 23, 2020 are entitled to
vote at the special meeting. Each holder of Apergy common stock is entitled to one vote per share. There
were 77,505,178 shares of Apergy common stock outstanding on the record date.

How does the Apergy Board of Directors recommend that Apergy stockholders vote?

The Apergy Board of Directors has determined that the terms of the Merger Agreement, the Merger, the
Transactions and the issuance of Apergy common stock in connection therewith, which we refer to as the
Share Issuance, are advisable and fair to, and in the best interests of Apergy and its stockholders.
Accordingly, the Apergy Board of Directors has unanimously approved the Merger Agreement, the Merger,
the Transactions and the issuance of shares of Apergy common stock set forth in the Share Issuance
Proposal. The Apergy Board of Directors unanimously recommends that Apergy stockholders vote “FOR”
the Share Issuance Proposal and “FOR” the meeting adjournment proposal.

Do any of Apergy’s executive officers have interests in the Merger or the other transactions
contemplated by the Merger Agreement that may differ from those of Apergy’s stockholders?

Apergy’s executive officers have certain interests in the Merger that may be different from, or in addition to,
the interests of Apergy stockholders generally. The Apergy Board of Directors was aware of and considered
these interests, among other matters, in evaluating the Merger Agreement and the Merger and in making its
recommendation. For more information regarding these interests, see the section entitled “The
Transactions—Interests of Certain Persons in the Transactions.”

What vote is required to approve the Share Issuance Proposal and the meeting adjournment proposal
at the Apergy special meeting of stockholders?

In accordance with NYSE Listing Rules, the Delaware General Corporation Law, which we refer to as the
DGCL, and Apergy’s organizational documents, the approval of the Share Issuance Proposal requires the
affirmative vote of the holders of a majority of the voting power of Apergy present online at the virtual
special meeting webcast or represented by proxy and entitled to vote on such matter, at a special meeting at
which a quorum is present. This means the number of shares of Apergy common stock voted “FOR” the
Share Issuance Proposal must exceed the aggregate number of shares of Apergy common stock voted
“AGAINST” the Share Issuance Proposal and shares of Apergy common stock that are the subject of
abstentions in connection with the Share Issuance Proposal. Abstentions will be considered present at the
special meeting for the purposes of establishing quorum, and will have the effect of a vote “AGAINST” the
Share Issuance Proposal. Shares held in “street name” by a bank, broker or other nominee for which the
beneficial owner does not provide voting instructions will not be voted, which will have no effect on the
proposals, but may result in the failure to establish a quorum for the special meeting.

In accordance with the DGCL and Apergy’s organizational documents, the approval of a meeting
adjournment requires the affirmative vote of the holders of a majority of the voting power of Apergy present
online at the virtual special meeting webcast or represented by proxy and entitled to vote on such matter, at
a special meeting at which a quorum is present. This means the number of shares of Apergy common stock
voted “FOR” the meeting adjournment proposal must exceed the aggregate number of shares of Apergy
common stock voted “AGAINST” the meeting adjournment proposal and shares of Apergy common stock
that are the subject of abstentions in connection with the meeting adjournment proposal. Abstentions will be
considered present at the special meeting for the purposes of establishing quorum, and will have the effect
of a vote “AGAINST” this proposal. Shares held in “street name” by a bank, broker or other nominee for
which the beneficial owner does not provide voting instructions will not be voted, which will have no effect
on the proposals, but may result in the failure to establish a quorum for the special meeting.
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What is a quorum?

In order for business to be conducted at the Apergy special meeting of stockholders, the DGCL and
Apergy’s bylaws require that a quorum must be present. A quorum consists of the holders of a majority of
the voting power of Apergy’s common stock issued and outstanding and entitled to vote at the special
meeting.

Have any Apergy stockholders already agreed to vote in favor of the Share Issuance Proposal?
No.

What should Apergy stockholders do now in order to vote on the proposals being considered at the
Apergy special meeting?

Apergy stockholders may submit a proxy by mail, telephone or Internet by following the instructions on the
proxy card.

Submitting a proxy means that a stockholder gives someone else the right to vote his or her shares in
accordance with his or her instructions. In this way, the stockholder ensures that his or her vote will be
counted even if he or she is unable to attend the Apergy special meeting. If an Apergy stockholder properly
executes a proxy, but does not include specific instructions on how to vote, the individuals named as proxies
will vote Apergy stockholders’ shares as follows:

. “FOR” the Share Issuance Proposal; and
e “FOR” the meeting adjournment proposal.

If an Apergy stockholder holds shares in “street name,” which means the shares are held of record by a
broker, bank or nominee, please see “Q: If an Apergy stockholder’s shares are held in ‘street name’ by his or
her broker, will the broker vote the shares for the stockholder?” below.

Apergy stockholders may also vote electronically at the virtual special meeting webcast. Please note,
however, that if an Apergy stockholder’s shares are held in “street name,” and he or she wishes to vote
electronically at the Apergy virtual special meeting webcast, the Apergy stockholder must follow
instructions provided by his or her broker. Whether or not an Apergy stockholder plans to attend the Apergy
special meeting, he or she is encouraged to submit his or her proxy as described in this proxy statement.

If an Apergy stockholder is not going to attend the special meeting, should the stockholder return his
or her proxy card or otherwise vote his or her shares?

Yes. Submitting a proxy by mail, telephone or Internet by following the instructions on the proxy card
ensures that the stockholder’s shares will be represented and voted at the special meeting, even if the
stockholder is unable to or does not attend.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, YOU ARE ENCOURAGED
TO SUBMIT YOUR PROXY AS DESCRIBED IN THIS PROXY STATEMENT.

Q:

If an Apergy stockholder’s shares are held in “street name” by his or her broker, will the broker vote
the shares for the stockholder?

If an Apergy stockholder’s shares are held in “street name,” which means such shares are held of record by
a broker, bank or nominee, the Apergy stockholder will receive instructions from his or her broker, bank or
other nominee that he or she must follow in order to have his or her shares of Apergy common stock voted.
If an Apergy stockholder has not received such voting instructions or requires further information regarding
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such voting instructions, the Apergy stockholder should contact his or her bank, broker or other nominee.
Brokers, banks or other nominees who hold shares of Apergy common stock for a beneficial owner of those
shares typically have the authority to vote in their discretion on “routine” proposals when they have not
received instructions from beneficial owners. However, brokers, banks and other nominees are not allowed
to exercise their voting discretion with respect to the approval of matters that are “non-routine” without
specific instructions from the beneficial owner. All proposals for the Apergy special meeting are
non-routine and non-discretionary. Therefore, if an Apergy stockholder’s broker, bank or other nominee
holds the Apergy stockholder’s shares of Apergy common stock in “street name,” the Apergy stockholder’s
bank, broker or other nominee will vote the Apergy stockholder’s shares only if the Apergy stockholder
provides instructions on how to vote by filling out the voter instruction form sent to him or her by his or her
bank, broker or other nominee with this proxy statement.

Can Apergy stockholders change their vote?

Yes. Holders of record of Apergy common stock who have properly completed and submitted their proxy
card or have submitted their proxy by telephone or Internet can change their vote before the proxy is voted
at the Apergy special meeting in any of the following ways:

e sending a written notice that is received prior to the special meeting stating that the stockholder
revokes his or her proxy to Apergy Corporation, 2445 Technology Forest Blvd., Building 4, 12th
Floor, The Woodlands, TX 77381, Attention: Secretary;

e properly completing, signing and dating a new proxy card bearing a later date and properly
submitting it so that it is received prior to the special meeting;

e visiting the website shown on the proxy card prior to the special meeting and submitting a new
proxy in the same manner that the stockholder would submit his or her proxy via the Internet or by
calling the toll-free number shown on the proxy card to submit a new proxy by telephone; or

e attending the virtual special meeting webcast and electronically voting their shares.

Simply attending the special meeting, without electronically voting your shares, will not revoke a proxy.

An Apergy stockholder whose shares are held in “street name” by his or her bank, broker or other nominee
and who has directed that person to vote his or her shares should instruct that person to change his or her
vote.

What will happen if an Apergy stockholder abstains from voting, fails to vote or does not direct his or
her bank, broker or nominee how to vote on their proxy?

If an Apergy stockholder abstains from voting, it will have the effect of a vote “AGAINST” the Share
Issuance Proposal and the meeting adjournment proposal.

If an Apergy stockholder fails to vote (or fails to instruct his or her broker, bank or nominee to vote if his or
her shares are held in “street name”), it will have no effect on the vote for the Share Issuance Proposal or the
meeting adjournment proposal. However, the failure to vote (or failure to give instructions to vote) may
have the effect of Apergy failing to establish a quorum at the special meeting. See “Q: What vote is required
to approve the Share Issuance Proposal and the meeting adjournment proposal at the Apergy special meeting
of stockholders?” and “Q: What is a quorum?”’

All properly signed proxies that are received prior to the special meeting and that are not revoked will be
voted at the special meeting according to the instructions indicated on the proxies. If a properly executed
proxy is returned without an indication as to how shares of Apergy common stock represented are to be
voted with regard to a particular proposal, the shares of Apergy common stock represented by the proxy will
be voted in accordance with the recommendation of the Apergy Board of Directors, and therefore “FOR”
the Share Issuance Proposal and “FOR” the meeting adjournment proposal.

11



SUMMARY

This summary, together with the section titled “Questions and Answers About the Transactions and the Special
Meeting” immediately preceding this summary, provide a summary of the material terms of the Separation, the
Distribution and the Merger. These sections highlight selected information contained in this proxy statement and
may not include all the information that is important to you. To better understand the proposed Separation, the
Distribution and the Merger, and the risks related to the Transactions, and for a more complete description of the
legal terms of the Separation, the Distribution and the Merger, you should read this entire proxy statement
carefully, including the annexes, as well as those additional documents to which we refer you. See also “Where
You Can Find Additional Information; Incorporation by Reference.”

The Companies (See “Information About Apergy” and “Information About the ChampionX Business”
beginning on page 50)

Apergy Corporation

2445 Technology Forest Blvd
Building 4, 12th Floor

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

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

Athena Merger Sub, Inc.

c/o Apergy Corporation

2445 Technology Forest Blvd
Building 4, 12th Floor

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

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

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

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

Ecolab Inc.

1 Ecolab Place

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

The Transactions (See “The Transactions” beginning on page 103)

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

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

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

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

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

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

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

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

Overview (See “The Transactions—Transaction Sequence” beginning on page 104)

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

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

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

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

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

Step 4: In the Merger, Merger Sub will be merged with and into ChampionX, with ChampionX surviving as a
wholly owned subsidiary of Apergy. In the Merger, each outstanding share of ChampionX common stock (except
for shares of ChampionX common stock held by Ecolab, which shares will be canceled and cease to exist, and no
consideration will be delivered in exchange therefor) will be converted into the right to receive a number of duly
authorized, validly issued, fully paid and nonassessable shares of Apergy common stock equal such that
ChampionX equityholders will own approximately 62% of the issued and outstanding Apergy common stock on
a fully diluted basis and Apergy equityholders will own, in the aggregate, approximately 38% of the issued and
outstanding Apergy common stock on a fully diluted basis.
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Step 5: The Exchange Offer agent will distribute to ChampionX stockholders shares of Apergy common stock in
the form of a book-entry authorization and cash in lieu of fractional shares (if any) in accordance with the terms

of the Merger Agreement.
Set forth below are diagrams that graphically illustrate, in simplified form, the existing corporate structure of the

parties to the Transactions, the corporate structure of the parties immediately following the Distribution but
before the Merger, and the final corporate structure immediately following the consummation of the Merger.

Existing Structure

Ecolab Apergy

Stockholders Stockholders

Ecolab Apergy

ChampionX Merger Sub
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Structure Following the Separation and the Distribution but Before the Merger

Former Ecolab
Stockholders
Receiving ChampionX
Common Stock in the
Distribution

Ecolab

Apergy
Stockholders

Stockholders

Ecolab ChampionX Apergy

Merger Sub

Structure Following the Merger

Former Ecolab
Stockholders
Receiving ChampionX
Common Stock in the
Distribution

Ecolab Apergy

Stockholders

Stockholders

Ecolab

Apergy

ChampionX
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Summary Historical Consolidated Financial Information of Apergy

The summary historical consolidated financial information of Apergy for the years ended December 31, 2019,
2018 and 2017, and as of December 31, 2019 and 2018 have been derived from Apergy’s audited consolidated
financial statements and related notes contained in the Annual Report on Form 10-K for the year ended
December 31, 2019, which is incorporated by reference in this proxy statement. The summary historical
consolidated financial information as of December 31, 2017 has been derived from Apergy’s audited
consolidated financial statements that are not included or incorporated by reference in this proxy statement. The
information set forth below is only a summary and is not necessarily indicative of the results of future operations
of Apergy or the combined company, and you should read the following information together with Apergy’s
audited consolidated financial statements, the related notes and the section entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” contained in Apergy’s Annual Report on Form
10-K for the year ended December 31, 2019, which is incorporated by reference in this proxy statement. For
more information, see “Where You Can Find Additional Information; Incorporation by Reference” beginning on
page 185 of this proxy statement.

Years Ended December 31,

(in thousands, except per share data) 2019 2018 2017
Statements of Income
Totalrevenue . ...........o ... $1,131,251  $1,218,156  $1,010,466
Income before income taxes . ................... 59,186 121,353 88,355
Net income attributable to Apergy ............... 52,164 92,737 109,589
Earnings per share attributable to Apergy:
BasiC ...t $ 067 $ 120 $ 1.42
Diluted . ....... ... ... . ... . .. ... ... $ 0.67 $ .19 % 1.41
As of December 31,
(in thousands) 2019 2018 2017
Balance Sheets
Total aSSets . ...t $1,922.825 $1,973,116  $1,906,408
Long-termdebt ........... .. .. ... .. .. ... ..... 559,821 663,207 5,806
Total equity ... ..ot 1,036,214 975,983 1,635,509

Summary Historical Combined Financial Information of ChampionX

The summary historical combined financial information presented in the table below consists of historical
combined financial information of ChampionX as of the dates and for the periods presented. The summary
historical combined financial information as of December 31, 2019 and 2018 and for the years ended

December 31, 2019, 2018 and 2017 have been derived from ChampionX’s audited combined financial statements
included elsewhere in this proxy statement. The summary historical combined financial information as of
December 31, 2017 has been derived from ChampionX’s audited combined financial statements that are not
included or incorporated by reference in this proxy statement.

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

(b)
(©)

December 31,

(in millions) 2019 2018 2017
Year ended:
Netsales ..ot $2,332.0 $2,431.5  $2,290.0
Operating inCome . ... ...ovuvirnenennenennn... 155.4 117.5 88.3
Net income attributable to ChampionX ............. 133.4 102.2 167.1
EBITDAWM 373.1 350.5 318.4
Adjusted EBITDA® ... ..o oo 382.1 366.6 3425
As of:
Total aSSEtS ..ottt $4,301.1  $4,353.6  $4,519.1
Long-term debt (excluding portions due within one

VEAT) ot e e e e 0.3 0.1 0.1

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

Year Ended December 31,

(in millions) 2019 @ 2018 ™ 2017 ©
Net income including noncontrolling interest ............. $141.1  $103.7  $169.3
Income tax expense (benefit) .......................... 31.2 35.5 (61.9)
Interest (income) eXpense, Net .. ..............oouvuuon.. 0.9) — —
Depreciation . ...t 88.4 88.0 87.6
AMOTtiZation . . .. ..ot e 113.3 123.3 123.4

EBITDA ... e 373.1 350.5 318.4
Special (gains) and charges,net ........................ 9.0 16.1 24.1

Adjusted EBITDA ........ ... ... . .. $382.1  $366.6  $342.5

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

Special (gains) and charges, net, in the year ended December 31, 2018 included net restructuring charges of
$14.8 million and other charges of $1.3 million.

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

Summary Unaudited Pro Forma Combined Financial Information of Apergy

The summary unaudited pro forma combined financial information of Apergy has been prepared by Apergy to
reflect the Transactions described in the “Unaudited Pro Forma Condensed Combined Financial Statements of
Apergy.” The summary unaudited pro forma combined balance sheet as of December 31, 2019 has been prepared
to reflect the Transactions as if they had occurred on December 31, 2019. The summary unaudited pro forma
combined statement of income for the year ended December 31, 2019 has been prepared to reflect the
Transactions as if they had occurred on January 1, 2019.
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The summary historical combined financial information includes costs of ChampionX’s business, which include
the allocation of certain corporate expenses from Ecolab. ChampionX believes these allocations were made on a
reasonable basis. The summary unaudited pro forma combined financial information of Apergy should be read in
conjunction with “Selected Historical Combined Financial Information of ChampionX,” “Selected Historical
Consolidated Financial Information of Apergy,” “Management’s Discussion and Analysis of Financial Condition
and Results of Operations of ChampionX,” “Unaudited Pro Forma Condensed Combined Financial Statements of
Apergy,” the ChampionX historical combined financial statements and accompanying notes and the Apergy
historical consolidated financial statements, accompanying notes and management’s discussion and analysis of
financial condition and results of operations, included elsewhere in or incorporated by reference in this proxy
statement. The summary unaudited pro forma combined financial information does not purport to represent what
the actual results of operations or the financial position of the combined company would have been had the
Transactions occurred on the dates assumed, nor are they indicative of future results of operations or financial
position of the combined company.

Year Ended

(in thousands, except per share data) w
Pro Forma Combined Statements of Income:
Total TEVENUES . .« o e et e e e e e e e $3,456,354
Cost of goods and services ..................... 2,434,074
Grossprofit . ... 1,022,280
Income before income taxes . ................... 327,359
Provision for income taxes . .................... 60,574
Netincome ........ .. 266,785
Net income attributable to stockholders ........... 258,569
Earnings per share attributable to stockholders

Basic . ... $ 1.26

Diluted .......... ... .. ... .. . $ 1.26
Weighted-average shares outstanding

Basic ... . . 205,023

Diluted .......... ... .. ... .. . 205,220

As of

(in thousands) December 31, 2019
Pro Forma Condensed Combined Balance Sheet:
Cash and equivalents ......................... $ 80,290
Total assets . ... 4,023,851
Long-termdebt ............. ... .. ... .. ...... 1,096,821
Total liabilities .................. ... ... ...... 1,980,077
Noncontrolling interests . ...................... 6,064
Totalequity . .. ....cooin 2,043,774

Summary Historical and Pro Forma Per Share Information

The summary below sets forth certain historical per share information of Apergy and unaudited pro forma per
share information of the combined company as if Apergy and ChampionX had been combined as of and for the
period presented. The historical per share information of Apergy as of and for the year ended December 31, 2019
has been derived from the audited consolidated financial statements of Apergy, included in Apergy’s most recent
Annual Report on Form 10-K for the year ended December 31, 2019, which is incorporated by reference into this
proxy statement. The unaudited pro forma combined per share information for the year ended December 31,
2019 has been derived from the unaudited pro forma condensed combined financial statements included
elsewhere in this proxy statement. See “Unaudited Pro Forma Condensed Combined Financial Statements of
Apergy.” The pro forma amounts in the table presented below are not necessarily indicative of what the financial
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position or the results of operations of the combined company would have been had the Transactions occurred as
of the date or for the period presented. The pro forma amounts also do not indicate what the financial position or
results of operations of the combined company will be in the future. No adjustment has been included in the pro
forma amounts for any anticipated cost savings or other synergies that Apergy expects to result from the
Transactions.

Apergy
As of and for the Year Ended
December 31, 2019

(in millions, except per share amounts) Historical Pro Forma
Earnings attributable to Apergy per common share

Basic ... $ 0.67 $ 1.26

Diluted . ....... .. ... $ 0.67 $ 1.26
Weighted-average common shares outstanding

Basic ... 77.4 205.0

Diluted ....... ... .. 77.6 205.2
Book value per share of common stock ............ $13.38 $ 9.96
Cash dividends declared per share of common

StOCK oo $ — $ —

Certain Market Price and Dividend Information of Apergy Common Stock

Apergy common stock currently trades on the NYSE under the ticker symbol “APY.” On December 18, 2019,
the last trading day before the announcement of the Transactions, the closing price of Apergy common stock was
$30.67 per share. On April 24, 2020, the last practicable trading day for which information is available as of the
date of this proxy statement, the closing price of Apergy common stock was $8.35 per share.

Apergy has never declared or paid dividends on its common stock.

Per the terms of the Merger Agreement, Apergy is currently restricted from declaring and paying any dividends
prior to the effective time of the Merger. Any determination as to the declaration of future dividends following
such time is at the sole discretion of the Apergy Board of Directors. Following the Merger, the reconstituted
Apergy Board of Directors intends to consider the declaration and payment of any additional future dividends
based on a number of factors, including the results of Apergy’s operations, financial condition, future prospects,
contractual restrictions, restrictions imposed by applicable law and other factors the Apergy Board of Directors
deems relevant.

Market price information for ChampionX common stock has not been presented because ChampionX is a wholly

owned subsidiary of Ecolab, and shares of ChampionX common stock do not trade separately from shares of
Ecolab common stock.
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RISK FACTORS

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

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

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

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

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

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

e the integration of the ChampionX Business with Apergy’s current businesses while carrying on the
ongoing operations of all businesses;

*  managing a significantly larger company than before the consummation of the Transactions;
e coordinating geographically separate organizations;

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

e creating uniform standards, controls, procedures, policies and information systems and controlling the
costs associated with such matters;

e ability to ensure the effectiveness of internal control over financial reporting;

e integrating certain information technology, purchasing, accounting, finance, sales, billing, human
resources, payroll and regulatory compliance systems; and

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

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

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

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

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

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

The consummation of the Transactions is subject to numerous conditions, including without limitation: (i) the
Distribution having taken place in accordance with the Separation Agreement; (ii) the effectiveness of Apergy’s
registration statement registering Apergy common stock to be issued pursuant to the Merger Agreement, and any
other registration statement required in connection with the Transactions; (iii) approval of the Share Issuance by
the requisite vote of Apergy’s stockholders; (iv) obtaining antitrust or competition law regulatory approvals in
certain jurisdictions; and (v) receipt by Ecolab of each of the Distribution Tax Opinion, the Merger Tax Opinion
and the KPMG Tax Opinion with respect to certain aspects of the Transactions. See “The Transaction
Agreements—The Merger Agreement—Conditions to the Merger.” There is no assurance that these conditions
will be met and that the Transactions will be consummated.

If the Transactions are not completed for any reason, the price of Apergy common stock may decline to the
extent that the market price of Apergy common stock reflects positive market assumptions that the Transactions
will be completed and the related benefits will be realized. Apergy and Ecolab have expended and will continue
to expend significant management time and resources and have incurred and will continue to incur significant
expenses due to legal, advisory, printing and financial services fees related to the Transactions. These expenses
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must be paid regardless of whether the Transactions are consummated. Even if the Transactions are completed,
any delay in the completion of the Transactions could diminish the anticipated benefits of the Transactions or
result in additional transaction expenses, loss of revenue or other effects associated with uncertainty about the
Transactions. If the Transactions are not consummated because the Merger Agreement is terminated, Apergy
may be required under certain circumstances to pay Ecolab a termination fee of $89.8 million or may under other
circumstances be required to reimburse Ecolab for expenses in connection with the Transactions in an amount
equal to $25 million.

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

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

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

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

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

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

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

The consummation of the Distribution is conditioned on Ecolab’s receipt of the Distribution Tax Opinion, which
will provide that (among other things) the Contribution and Distribution, taken together, will qualify as a
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transaction described in Sections 355 and 368(a)(1)(D) of the Code, and an opinion from KPMG LLP, which we refer
to as KPMG, that will address the tax treatment of certain aspects of the Transactions, which opinion we refer to as the
KPMG Tax Opinion. If the Contribution and Distribution, taken together, so qualify, then (i) Ecolab stockholders will
generally not recognize any gain or loss for U.S. federal income tax purposes as a result of the Distribution, and

(ii) except for taxable income or gain possibly arising as a result of certain internal restructuring transactions
undertaken in the Separation and with respect to any “intercompany transaction” required to be taken into account by
Ecolab under the Treasury Regulations related to consolidated federal income tax returns, Ecolab will not recognize
any gain or loss. None of Ecolab, ChampionX or Apergy intends to request any ruling from the Internal Revenue
Service, which we refer to as the IRS, as to the U.S. federal income tax consequences of the Transactions. Neither the
Distribution Tax Opinion nor the KPMG Tax Opinion will be binding on the IRS (or any applicable foreign taxing
authorities) or the courts, and the IRS (or any applicable foreign taxing authorities) or the courts may not agree with the
conclusions reached therein. There can be no assurance that the IRS (or any applicable foreign taxing authorities) will
not successfully assert that the Distribution, or certain internal restructuring transactions undertaken in the Separation,
are taxable transactions, and that a court will not sustain such assertion, which could result in tax being incurred by
Ecolab stockholders and/or Ecolab.

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

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

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

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

Under the tax matters agreement, dated May 9, 2018, which we refer to as the Dover Tax Matters Agreement, by
and between Dover Corporation, which we refer to as Dover, and Apergy, Apergy would potentially be required
to indemnify Dover against taxes incurred by Dover that arise as a result of Apergy taking or failing to take, as
the case may be, certain actions that result in the distribution of Apergy by Dover, which we refer to as the
Apergy Distribution, failing to meet the requirements of a tax-free distribution under Section 355 of the

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

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

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

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

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

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

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

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

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

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

Following the Transactions, ChampionX equityholders will own, in the aggregate, approximately 62% of the
issued and outstanding Apergy common stock on a fully diluted basis. The proportion of this 62% that will be
attributable to the shares to be owned by ChampionX stockholders (i.e., shares that will be available and
distributed in this Exchange Offer or if necessary the clean-up spinoff) to the amount that will be attributable to
the Apergy equity awards that will be issued to ChampionX employees will be determined by formulas set forth
in the Merger Agreement and Employee Matters Agreement. See “The Transactions—The Merger—Calculation
of the Merger Consideration” for a more detailed description of how the Merger consideration is calculated. Of
the 127.6 million shares of Apergy common stock currently expected to be issued to ChampionX equityholders
in connection with the Merger, based on recent share prices of Ecolab and Apergy common stock and the
ChampionX employees’ equity awards outstanding, ChampionX currently expects that approximately

122.0 million shares of ChampionX common stock would be available in this Exchange Offer, but factors largely
outside of Ecolab’s control, such as changes in Ecolab’s and/or Apergy’s stock price, could cause both the
number of shares available in this Exchange Offer and the proportion of the approximately 62% combined
company ownership for ChampionX equityholders that is attributable to the equity awards for ChampionX
employees, to continue to fluctuate.

The ChampionX Business may be negatively impacted if Apergy is unable to provide benefits and services, or
access to equivalent financial strength and resources, to the ChampionX Business that historically have been
provided by Ecolab.

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

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

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

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

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

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

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

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

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

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

Risks Related to the Combined Company’s Business Following the Transactions

Sales of Apergy common stock after the Transactions may negatively affect the market price of Apergy
common stock.

The shares of Apergy common stock to be issued in the Transactions to holders of shares of ChampionX common
stock will generally be eligible for immediate resale. The market price of Apergy common stock could decline as a
result of sales of a large number of shares of Apergy common stock in the market after the consummation of the
Transactions or even the perception that these sales could occur.

It is expected that upon completion of the Transactions, ChampionX equityholders will hold approximately 62%
of Apergy’s common stock on a fully-diluted basis and Apergy equityholders will hold approximately 38% of
Apergy’s common stock on a fully-diluted basis. Currently, Ecolab stockholders may include index funds that
have performance tied to certain stock indices and institutional investors subject to various investing guidelines.

Because Apergy may not be eligible to be included in these indices following the consummation of the
Transactions or may not meet the investing guidelines of some of these institutional investors and index funds,
such investors and index funds may decide to or may be required to sell the shares of Apergy common stock that
they receive in the Transactions. In addition, the investment fiduciaries of Ecolab’s defined contribution plans
may decide to sell any shares of Apergy common stock that the trusts for these plans receive in the Transactions,
or may decide not to participate in the Exchange Offer, in response to their fiduciary obligations under applicable
law. These sales, or the possibility that these sales may occur, may also make it more difficult for Apergy to
obtain additional capital by selling equity securities in the future at a time and at a price that it deems appropriate.

Trends in crude oil and natural gas prices may affect the drilling and production activity, profitability and
financial stability of the combined company’s customers and therefore the demand for, and profitability of the
combined company’s products and services, which could have a material adverse effect on the combined
company’s 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
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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 the Organization of the Petroleum Exporting Countries (“OPEC”) and other
major producers to agree on production cuts, has become more extreme in 2020. Demand for the combined
company’s 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:

e worldwide economic activity, including disruption to global trade;
e the level of exploration and production activity;

e interest rates and the cost of capital;

. environmental regulation;

e federal, state and foreign policies and regulations regarding current and future exploration and
development of oil and gas;

e the ability and/or desire of OPEC and other major producers to set and maintain production levels and
influence pricing;

e the cost of exploring and producing oil and gas;

e the pace of adoption and cost of developing alternative energy sources;

* the availability, expiration date and price of onshore and offshore leases;

e the discovery rate of new oil and gas reserves in onshore and offshore areas;

e the success of drilling for oil and gas in unconventional resource plays such as shale formations;
e the depletion rate of existing wells in productions;

e takeaway capacity within producing basins;

e alternative opportunities to invest in onshore exploration and production opportunities;

e domestic and global political and economic uncertainty, socio-political unrest and instability, terrorism
or hostilities;

e the recent COVID-19 pandemic or other health pandemics and epidemics;
e technological advances; and

. weather conditions.

Many of these factors are beyond the combined company’s 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, 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. 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 there to
be excess supply of o0il and natural gas for a sustained period.

Apergy expects 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
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production related activities. The combined company’s ability to regulate its operating activities in response to
lower oilfield service activity levels during periodic industry downturns will be important to its business, results
of operations and prospects. However, a significant downturn in the industry could result in the reduction in
demand for the combined company’s products and services and could have a material adverse effect on its
business, results of operations, financial condition and cash flows.

The combined company might be unable to successfully compete with other companies in its industry.

The markets in which Apergy and the ChampionX Business operate, and the combined company will operate, are
highly competitive. The principal competitive factors in Apergy’s and the ChampionX Business’s markets are,
and the combined company’s markets will be, customer service, product quality and performance, price, breadth
of product offering, market expertise and innovation. In some of Apergy’s and the ChampionX Business’s
product and service offerings, Apergy and ChampionX 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
financial and technical capabilities. In addition, Apergy and the ChampionX Business compete, and the
combined company will compete, with many smaller companies capable of effectively competing on a regional
or local basis. The combined company’s 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 it
operates, the combined company may lose market share, be unable to maintain or increase prices for its products
and services, or be unable to acquire additional business opportunities, which could have a material adverse
effect on its business, results of operations, financial condition and cash flows.

If the combined company is unable to develop new products and technologies, its competitive position may be
impaired, which could materially and adversely affect its sales and market share.

The markets in which Apergy and the ChampionX Business operate, and the combined company will operate, are
characterized by changing technologies and the introduction of new products and services. As a result, the
combined company’s success is dependent upon its 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 the combined
company’s competitive position. While the combined company intends to continue to commit financial resources
and effort to the development of new products and services, it may not be able to successfully differentiate its
products and services from those of its competitors. The combined company’s customers may not consider its
proposed products and services to be of value to them or may not view them as superior to its competitors’
products and services. In addition, the combined company’s competitors or customers may develop new
technologies which address similar or improved solutions to the combined company’s existing technologies.
Further, the combined company 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 the combined company does not successfully compete through the development and
introduction of new products and technologies, its business, results of operations, financial condition and cash
flows could be materially adversely affected.

The combined company 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 it is unable to obtain raw materials.

Apergy purchases, and the combined company will purchase, raw materials, sub-assemblies and components for
use in manufacturing operations, which exposes it to volatility in prices for certain commodities. Significant

price increases for these commodities could adversely affect the combined company’s operating profits. While
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the combined company will generally attempt to mitigate the impact of increased raw material prices by
endeavoring to make strategic purchasing decisions, broadening its 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, the combined company may be unable to increase the prices of
products due to a competitor’s pricing pressure or other factors. While raw materials are generally available now,
the inability to obtain necessary raw materials could affect the combined company’s ability to meet customer
commitments and satisfy market demand for certain products. Certain of Apergy’s and the ChampionX
Business’s 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 Apergy’s and the ChampionX Business’s
control. In addition, public health threats, such as the coronavirus, severe influenza and other highly
communicable viruses or diseases could limit access to vendors and their facilities, or the ability to transport raw
materials from the combined company’s vendors, which would adversely affect the combined company’s ability
to obtain necessary raw materials for certain of its products. Consequently, a significant price increase in raw
materials, or their unavailability, may result in a loss of customers and adversely impact the combined company’s
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
the combined company’s customers, which could reduce demand for the combined company’s products and
negatively impact the combined company’s business, financial condition and results of operations.

Environmental laws and regulations could limit the combined company’s customers’ exploration and production
activities. Although Apergy and the ChampionX Business do not directly engage in drilling or hydraulic fracturing
activities, Apergy and the ChampionX Business 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 Apergy’s.

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 to complete oil and gas
wells, increase the combined company’s 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
the combined company’s products and services. In addition, heightened political, regulatory and public scrutiny,
including lawsuits, could expose the combined company or the combined company’s customers to increased
legal and regulatory proceedings, which could be time-consuming, costly, or result in substantial legal liability or
significant reputational harm. The combined company 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 the
combined company’s customers to operate. Such costs and scrutiny could directly or indirectly, through reduced
demand for the combined company’s products and services, have a material adverse effect on the combined
company’s business, results of operations, financial condition and cash flows.
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The combined company’s growth and results of operations may be adversely affected if it is unable to complete
third party acquisitions on acceptable terms.

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

The combined company and its customers will be subject to extensive environmental and health and safety
laws and regulations that may increase the combined company’s costs, limit the demand for its products and
services or restrict its operations.

The combined company’s operations and the operations of the combined company’s customers will be 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 the combined company’s
customers by limiting or curtailing their exploration, drilling and production activities, the products and services
it designs, markets and sells and the facilities where it manufactures its products. For example, the combined
company’s operations and the operations of the combined company’s customers will be 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 its 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, the combined company or its 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 the combined company or its
customers to liability for the conduct of or conditions caused by others, or for the combined company’s acts or
for the acts of the combined company’s 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 the combined company’s business, results of operations, financial
condition and cash flows.

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 the
combined company’s customers by limiting or curtailing their exploration, drilling and production activities,
which may adversely affect the combined company’s operations by limiting demand for the combined
company’s products and services. Additionally, the implementation of new laws and regulations may have a
material adverse effect on the combined company’s operating results by requiring the combined company to its
operations or products or shut down some or all of its facilities.
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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 the combined company and/or its customers and limit or curtail exploration,
drilling and production activities of the combined company’s customers, which could directly or indirectly,
through reduced demand for the combined company’s products and services, adversely affect the combined
company’s business, results of operations, financial condition and cash flows.

The combined company’s products will be used in operations that are subject to potential hazards inherent in
the oil and gas industry and, as a result, it is exposed to potential liabilities that may affect its financial
condition and reputation.

Apergy’s products are, and the combined company’s products will be, 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 Apergy currently maintains insurance protection against some of these
risks and seek to obtain indemnity agreements from its customers requiring them to hold it harmless from some
of these risks, Apergy’s current insurance and contractual indemnity protection may not be sufficient or effective
enough to protect it 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 Apergy
could adversely affect Apergy’s business, results of operations, financial condition and cash flows.

The combined company’s industry is undergoing continuing consolidation that may impact its results of
operations.

The oil and gas industry continues to experience consolidation and as a result, some of Apergy’s 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 the combined
company’s customers or the acquisition of one or more of the combined company’s primary customers, which
may lead to decreased demand for the combined company’s products and services. There is no assurance that the
combined company will be able to maintain its 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 the
combined company’s primary customers may have a significant adverse impact on the combined company’s
business, results of operations, financial condition and cash flows. Apergy is unable to predict what effect
consolidations in the industry may have on prices, capital spending by the combined company’s customers, the
combined company’s selling strategies, the combined company’s competitive position, the combined company’s
ability to retain customers or the combined company’s ability to negotiate favorable agreements with its
customers.

Apergy and the ChampionX Business are subject to information technology, cybersecurity and privacy risks.
Apergy depends on, and the combined company will depend on, various information technologies and other
products and services to store and process information and otherwise support its business activities. Apergy also
manufactures and sells hardware and software to provide monitoring, controls and optimization of customer

critical assets in oil and gas production and distribution. In addition, certain of ChampionX’s customer offerings
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include digital components, such as remote monitoring of certain customer operations. Apergy also provides
services to maintain these systems. Additionally, Apergy’s operations rely, and the combined company’s
operations will 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, Apergy and the combined company or their respective 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 its 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 its reputation. While Apergy and ChampionX attempt to mitigate these risks by employing a number
of measures, including employee training, technical security controls and maintenance of backup and protective
systems, Apergy’s, the combined company’s and each of their respective 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 Apergy’s or the
combined company’s business, results of operations, financial condition and cash flows.

The combined company will be subject to risks relating to existing international operations and expansion into
new geographical markets.

The combined company will focus on expanding sales globally as part of its overall growth strategy and expect
sales from outside the United States to continue to represent a significant portion of its revenue. Apergy’s and the
combined company’s international operations and Apergy’s global expansion strategy are subject to general risks
related to such operations, including:

e political, social and economic instability and disruptions;

o government export controls, economic sanctions, embargoes or trade restrictions;
e the imposition of duties and tariffs and other trade barriers;

e limitations on ownership and on repatriation or dividend of earnings;

e transportation delays and interruptions;

e labor unrest and current and changing regulatory environments;

e increased compliance costs, including costs associated with disclosure requirements and related due
diligence;

e difficulties in staffing and managing multi-national operations;
e limitations on Apergy’s and the combined company’s ability to enforce legal rights and remedies;

e access to or control of networks and confidential information due to local government controls and
vulnerability of local networks to cyber risks; and

e fluctuations in foreign currency exchange rates.
If the combined company is unable to successfully manage the risks associated with expanding its global business
or adequately manage operational risks of its existing international operations, these risks could have a material

adverse effect on the combined company’s growth strategy into new geographical markets, the combined
company’s reputation, the combined company’s business, results of operations, financial condition and cash flows.
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The combined company’s reputation, ability to do business and results of operations may be impaired by
improper conduct by or disputes with any of its employees, agents or business partners and it will have an
increased compliance burden with respect to, and risk of violations of, anti-bribery, trade control, trade
sanctions, anti-corruption and similar laws.

Apergy’s operations require, and the combined company’s operations will require, it 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, as well as the improper use of proprietary information or social media. In particular, Apergy’s
international operations are, and the combined company’s international operations will be, 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 Apergy operates. While Apergy strives to
maintain high standards, it cannot provide assurance that its internal controls and compliance systems will always
protect it from acts committed by Apergy’s or the combined company’s employees, agents or business partners
that would violate such U.S. or international laws or regulations or fail to protect Apergy’s and the combined
company’s confidential information. Any such violations of law or improper actions could subject the combined
company 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 stockholder lawsuits, could lead to increased
costs of compliance and could damage the combined company’s reputation, business, results of operations,
financial condition and cash flows. ChampionX’s significant international business will increase corruption risks
for the combined company, relative to Apergy as a standalone company.

Additionally, Apergy conducts, and the combined company will 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 Apergy’s 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 Apergy’s joint ventures and, in turn, Apergy’s or the combined company’s business and
consolidated results of operations.

Tariffs and other trade measures could adversely affect the combined company’s results of operations,
financial position and cash flows.

In 2019, 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 have announced tariffs on U.S. goods and services. The new
tariffs have increased Apergy’s material input costs, and any further trade restrictions, retaliatory trade measures
and additional tariffs could result in higher input costs to the combined company’s products. The combined
company may not be able to fully mitigate the impact of these increased costs or pass price increases on to its
customers. While tariffs and other retaliatory trade measures imposed by other countries on U.S. goods have not
yet had a significant impact on Apergy’s business or results of operations, it cannot predict further developments,
and such existing or future tariffs could have a material adverse effect on the combined company’s 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 the combined company’s business, profitability and reputation.

Apergy’s and the combined company’s 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,
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regulations and policies could result in civil and criminal, monetary and non-monetary penalties, as well as
damage to Apergy’s reputation. In addition, Apergy cannot provide assurance that its 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 Apergy’s
estimates. In addition, Apergy has made investments in certain countries, including Argentina, Australia,
Bahrain, Colombia and Oman, and ChampionX has made investments in certain countries, including Angola,
Azerbaijan, Equatorial Guinea, Ghana, India, Kazakhstan, Malaysia, Nigeria, Russia, Saudi Arabia and the
United Arab Emirates, and the combined company may in the future invest in other countries, any of 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 the combined company’s business,
results of operations and reputation.

Apergy is, and the combined company will be, subject to taxation in a number of jurisdictions. Accordingly, its
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 the
combined company will have significant operations could adversely impact its effective tax rate and impact its
financial results. For example, the U.S. bill commonly referred to as the Tax Cuts and Jobs Act, which we refer
to as the(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.

The combined company’s tax returns will be subject to audit and taxing authorities could challenge the combined
company’s 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
Apergy’s 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 Apergy’s customers, resulting in lower demand for
Apergy’s products and services.

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

The combined company’s growth, profitability and effectiveness in conducting its operations and executing its
strategic plans depend in part on its 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 the combined company is unsuccessful in its efforts to attract and retain
qualified personnel, the combined company’s business, results of operations, financial condition, cash flows,
market share and competitive position could be adversely affected. Additionally, the combined company could
miss opportunities for growth and efficiencies.

The credit risks of the combined company’s customer base could result in losses.

Many of the combined company’s customers will be oil and gas companies that have faced or may in the future face
liquidity constraints during adverse commodity price environments. These customers impact the combined company’s
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 the combined company’s customers experience a prolonged business decline or disruptions, the
combined company may incur increased exposure to credit risk and bad debts.

The loss of one or more significant customers could have an adverse impact on the combined company’s
financial results.

The combined company’s customers will 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
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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,
ChampionX’s top 10 customers represented approximately 43% of ChampionX combined net sales. No customer
accounted for net sales equal to 10 percent or more of ChampionX’s total revenues for the years ended
December 31, 2019, 2018 and 2017. While Apergy and ChampionX are not dependent on any one customer or
group of customers, the loss of one or more of its significant customers could have an adverse effect on the
combined company’s business, results of operations, financial condition and cash flows.

The inability to protect or obtain patent and other intellectual property rights could adversely affect the
combined company’s revenue, operating profits and cash flows.

Apergy owns, and the combined company will own, patents, trademarks, licenses and other intellectual property
related to its products and services, and Apergy continuously invests, and the combined company will
continuously invest, in research and development that may result in innovations and intellectual property rights.
Apergy employs, and the combined company will employ, various measures to develop, maintain and protect its
innovations and intellectual property rights. These measures may not be effective in capturing intellectual
property rights, and they may not prevent Apergy’s or the combined company’s 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 Apergy’s or the
combined company’s intellectual property rights and any potential litigation Apergy or the combined company
may initiate or have initiated against it in respect of its respective intellectual property rights could adversely
impact Apergy’s or the combined company’s competitive position and have a negative impact on Apergy’s or the
combined company’s business, results of operations, financial condition and cash flows.

A deterioration in the combined company’s future expected profitability or cash flows could result in an
impairment of its recorded goodwill and intangible assets.

Apergy has significant goodwill and intangible assets recorded on its 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 the combined company’s business could significantly
impact asset values and potentially result in the impairment of intangible assets, including goodwill. Although
fair values currently exceed carrying values for each reporting unit, the value of the combined company’s
business could be unfavorably impacted by steep declines in revenue and order rates as drilling and production
activity would be reduced due to sustained unfavorable crude oil prices and lower U.S. rig counts. Accordingly,
sustained future economic declines could result in impairment charges that could have a material adverse effect
on the combined company’s results of operations.

The combined company’s exposure to exchange rate fluctuations on cross-border transactions and the
translation of local currency results into U.S. dollars could negatively impact its results of operations.

A portion of Apergy’s business is, and a portion of the combined company’s business will be, transacted and/or
denominated in foreign currencies, and fluctuations in currency exchange rates could have a significant impact
on Apergy’s 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 Apergy’s results of operations
has historically not been material, significant changes in currency exchange rates, principally the Canadian
Dollar, Australian Dollar, Argentinian Peso, Omani Rial, Colombian Peso, Euro, British Pound Sterling, Russian
Ruble and Brazilian Real could negatively affect Apergy’s results of operations. Additionally, the strengthening
of the U.S. dollar potentially exposes Apergy and the combined company to competitive threats from lower cost
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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, 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 the combined company’s relationships with
customers, suppliers and could harm the combined company’s 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 the combined company’s internal supply chain and the
combined company’s ability to perform under customer contracts.

Natural disasters and unusual weather conditions could have an adverse impact on the combined company’s
business.

The combined company’s 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
the combined company’s manufactured products and components will be manufactured at a single facility, and
disruptions in operations or damage to any such facilities could reduce the combined company’s ability to
manufacture its products and satisfy customer demand. If the combined company’s customers are unable to operate
or are required to reduce operations due to severe weather conditions, the combined company’s business could be
adversely affected as a result of curtailed deliveries of its products and services.

The combined company’s indebtedness could adversely affect its financial condition and operating flexibility.

The combined company’s ability to make payments on and to refinance its indebtedness, as well as any future
indebtedness that it may incur, will depend upon the level of cash flows generated by its operations, its ability to
sell assets, availability under its revolving credit facility and its ability to access the capital markets and/or other
sources of financing. The combined company’s ability to generate cash will be subject to general economic,
industry, financial, competitive, legislative, regulatory and other factors that are beyond its control. If it is not
able to repay or refinance its indebtedness as it becomes due, the combined company 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, the combined
company’s ability to withstand competitive pressures and to react to changes in the oil and gas industry could be
impaired.

The recent global coronavirus pandemic has led to periods of significant volatility in financial, commodities
(including oil and gas) and other markets and could harm the business and results of operations for the
combined company.

In December 2019, a coronavirus (COVID-19) was reported in China, and has since spread globally. In March
2020, the World Health Organization declared the coronavirus to be a pandemic. Given the ongoing and dynamic

nature of the circumstances, it is difficult to predict the lasting impact of the coronavirus pandemic on the
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business of the combined company, and there is no guarantee that efforts by the combined company to address
the adverse impacts of the coronavirus will be effective. The impact to date has included periods of significant
volatility in financial, commodities and other markets, and has resulted in a significant decline in the trading
price of Apergy’s common stock. This volatility, if it continues, could have an adverse impact on the combined
company’s business, financial condition and results of operations. In particular, global markets for oil and gas
have been and may continue to be impacted by the coronavirus pandemic and/or other events beyond the control
of the combined company, and further volatility in commodity prices could have a negative impact on the
economies of energy-dominant states in which Apergy and ChampionX conduct, and the combined company will
conduct, significant business. As demand for oil and gas has declined as a result of the pandemic, Apergy and
ChampionX’s customers have implemented various measures to address the decline in demand, including
reducing orders for Apergy and ChampionX products and seeking price concessions.

In addition, the United States and other countries have implemented restrictions to address the pandemic,
including disruptions or restrictions on Apergy’s and ChampionX’s employees’ ability to travel, and which could
include temporary closures of Apergy’s or ChampionX’s facilities or the facilities of their suppliers or customers.
Any disruption of the combined company’s facilities, suppliers or customers would likely impact the combined
company’s sales and operating results. The extent to which the coronavirus could impact the combined
company’s results will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of COVID-19 and the actions to contain
the novel coronavirus or treat its impact, among others.

The ChampionX Business’ 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 the ChampionX Business to monetary damages or settlement costs.

As described in “Information about the ChampionX Business—Legal Proceedings—Matters Related to
Deepwater Horizon Incident Response,” certain entities that are or will become subsidiaries of ChampionX upon
completion of the Transactions (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. The ChampionX Business cannot predict whether there will be an appeal of the dismissal, the
involvement the ChampionX Business might have in these matters in the future or the potential for future
litigation. However, although ChampionX believes it has 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 the ChampionX Business and its 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. The ChampionX Business
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 the combined
company’s financial results.

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

The terms of the combined company’s debt instruments restrict certain of its subsidiaries from engaging in
specified types of transactions. These covenants restrict the ability of Apergy, and its restricted subsidiaries, and
upon consummation of the Merger, the combined company and its restricted subsidiaries, among other things, to:

e incur or guarantee additional indebtedness;
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e pay dividends on capital stock or redeem, repurchase or retire capital stock or indebtedness, as
applicable;

. make investments, loans, advances and acquisitions;

e create restrictions on the payment of dividends or other amounts by such restricted subsidiaries or
subsidiaries, as the case may be;

e engage in transactions with the combined company’s affiliates;
. sell assets, including capital stock of subsidiaries;
e consolidate or merge; and

o create liens.

In addition, the debt instruments contain certain financial maintenance covenants. Apergy and the combined
company’s ability to comply with these restrictions can be affected by events beyond its control, and Apergy or
the combined company 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 Apergy’s revolving
credit facility, may terminate their commitments to lend additional money. If the indebtedness under any of
Apergy’s debt instruments were to be accelerated, Apergy and the combined company’s assets may not be
sufficient to repay such indebtedness in full. In addition, Apergy’s senior secured credit facilities are secured by
substantially all of Apergy’s and its domestic subsidiaries’ assets. If an event of default occurs under Apergy’s
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 Apergy’s debt
instruments or the substantial exercise by the lenders of their rights under the security documents would have a
material adverse effect on Apergy or the combined company.

Apergy has identified material weaknesses in internal control over financial reporting and, as a result, its
internal control over financial reporting and disclosure controls and procedures are not effective.

Apergy has identified material weaknesses in its internal control over financial reporting as a result of which
Apergy management has concluded that its internal control over financial reporting and its disclosure controls
and procedures were not effective as of December 31, 2019. 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
Apergy’s Artificial Lift business, (b) ineffective risk assessment component of internal control related to
Apergy’s 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
Apergy, which defines the actions an individual can perform within the system.

Apergy management is currently in the process of developing and implementing a remediation plan to address
these material weaknesses. Apergy expects to incur significant additional expenses in connection with
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implementing remedial measures. If these remedial measures are insufficient to address the material weaknesses,
or if additional material weaknesses or significant deficiencies in its internal control over financial reporting are
identified or subsequently arise, Apergy’s or the combined company’s consolidated financial statements may
contain material misstatements, and Apergy or the combined company may be required to restate its financial
results, which could have a material adverse effect on its 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 Apergy or the combined company to fines, penalties or judgments, harm its reputation or
otherwise cause a decline in investor confidence and cause a decline in the market price of its stock.

Risks Related to Ownership of Apergy Common Stock

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

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

Certain stockholders could attempt to influence changes within Apergy which could adversely affect Apergy’s
operations, financial condition and the value of Apergy common stock.

Apergy’s stockholders may from time-to-time seek to acquire a controlling stake in Apergy, engage in proxy
solicitations, advance stockholder proposals or otherwise attempt to effect changes. Campaigns by stockholders
to effect changes at publicly-traded companies are sometimes led by investors seeking to increase short-term
stockholder 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
stockholders can be costly and time-consuming, and could disrupt Apergy’s operations and divert the attention of
the Apergy Board of Directors and senior management from the pursuit of its business strategies. These actions
could adversely affect Apergy’s operations, financial condition and the value of Apergy common stock.

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

Apergy’s 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 the Apergy Board of Directors.
Apergy’s corporate governance documents include provisions:

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

e limiting the liability of, and providing indemnification to, Apergy’s directors and officers;

e limiting the ability of Apergy’s stockholders to call and bring business before special meetings and to
take action by written consent in lieu of a meeting;

e requiring advance notice of stockholder proposals for business to be conducted at meetings of Apergy’s
stockholders and for nominations of candidates for election to the Apergy Board of Directors;

e controlling the procedures for the conduct and scheduling of Apergy Board of Directors and
stockholder meetings;

e providing the Apergy Board of Directors with the express power to postpone previously scheduled
annual meetings and to cancel previously scheduled special meetings;
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e restricting the forum for certain litigation brought against Apergy to Delaware; and

e providing the Apergy Board of Directors with the exclusive right to determine the number of directors
on the Apergy Board of Directors and the filling of any vacancies or newly created seats on the Apergy
Board of Directors.

These provisions, alone or together, could delay hostile takeovers and changes in control of Apergy or changes in
Apergy’s management.

As a Delaware corporation, Apergy is also subject to provisions of Delaware law, including Section 203 of the
Delaware General Corporation Law, which generally prevents certain interested stockholders, including a person
who beneficially owns 15% or more of Apergy’s outstanding common stock, from engaging in certain business
combinations with Apergy within three years after the person becomes an interested stockholder unless certain
approvals are obtained. Any provision of Apergy’s 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 Apergy’s stockholders
to receive a premium for their shares of Apergy common stock, and could also affect the price that some
investors are willing to pay for Apergy common stock.

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

The Apergy certificate of incorporation provides that, unless Apergy’s 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 Apergy, (2) any action asserting a claim for breach of a
fiduciary duty owed by any director, officer, or stockholder, creditor or constituent of Apergy to Apergy or its
stockholders, (3) any action asserting a claim against Apergy or any director or officer of Apergy arising pursuant to
any provision of the DGCL, Apergy’s certificate of incorporation or Apergy’s bylaws or (4) any action against
Apergy or any director or officer of Apergy asserting a claim governed by the internal affairs doctrine.

This forum selection provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds
favorable or cost-efficient for disputes with Apergy or any director, officer, employee or agent of Apergy, which
may discourage such lawsuits, or increase the costs to a stockholder of bringing such lawsuits, against Apergy
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 Apergy’s certificate of incorporation to
be inapplicable or unenforceable in such action. If a court were to find this forum selection provision inapplicable
or unenforceable, Apergy may incur additional costs associated with resolving such matters in other jurisdictions,
which could adversely impact Apergy’s operating or financial condition or performance.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement, including information incorporated by reference into this proxy statement, includes
“forward-looking statements” as that term is defined in Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended by the Private Securities Litigation Reform
Act of 1995, including statements regarding the proposed Transactions between Apergy, ChampionX and
Ecolab. These forward-looking statements generally are identified by the words “believe,” “project,” “expect,”
“anticipate,” “estimate,” “forecast,” “outlook,” “target,” “endeavor,” “seek,” “predict,” “intend,” “strategy,”
“plan,” “may,” “could,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” or the negative
thereof or variations thereon or similar terminology generally intended to identify forward-looking statements.
All statements, other than historical facts, including, but not limited to, statements regarding the expected timing
and structure of the proposed Transactions, the ability of the parties to complete the proposed Transactions, the
expected benefits of the proposed Transactions, including future financial and operating results and strategic
benefits, the tax consequences of the proposed Transactions, and the combined company’s plans, objectives,
expectations and intentions, legal, economic and regulatory conditions, and any assumptions underlying any of
the foregoing, are forward looking statements.

99 <
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Important factors that could cause actual results to differ materially from such plans, estimates or expectations
include, among others:

e that one or more conditions to closing the Merger or the Distribution (including the Exchange Offer),
including certain regulatory approvals, may not be satisfied or waived on a timely basis or otherwise,
including that a governmental entity may prohibit, delay or refuse to grant approval for the
consummation of the proposed Transactions, may require conditions, limitations or restrictions in
connection with such approvals or that the required approval by the stockholders of Apergy may not be
obtained;

e the risk that the proposed Transactions may not be completed on the terms or in the time frame
expected by Apergy, ChampionX or Ecolab, or at all;

e unexpected costs, charges or expenses resulting from the proposed Transactions;

e uncertainty of the expected financial performance of the combined company following completion of
the proposed Transactions;

e risks related to disruption of management time from ongoing business operations due to the proposed
Transactions;

e failure to realize the anticipated benefits of the proposed Transactions, including as a result of delay in
completing the proposed Transactions or integrating the businesses of Apergy and ChampionX, or at
all;

e the ability of the combined company to implement its business strategy;
e difficulties and delays in the combined company achieving revenue and cost synergies;
e the occurrence of any event that could give rise to termination of the proposed Transactions;

e the risk that stockholder litigation in connection with the proposed Transactions or other settlements or
investigations may affect the timing or occurrence of the proposed Transactions or result in significant
costs of defense, indemnification and liability;

e the effects of external events on the economy including COVID-19 or other pandemics;
e evolving legal, regulatory and tax regimes;
e changes in general economic and/or industry-specific conditions (including actions taken by OPEC);

e actions by third parties, including government agencies;
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e Apergy’s ability to remediate the material weaknesses in internal control over financial reporting
described in Part II, Item 9A—Controls and Procedures, in Apergy’s Annual Report on Form 10-K for
the year ended December 31, 2019; and

e other risk factors detailed from time to time in Apergy’s and Ecolab’s reports filed with the SEC,
including Apergy’s and Ecolab’s annual report on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K and other documents filed with the SEC.

In light of these risks, uncertainties, assumptions and other factors, the forward-looking statements discussed in
this proxy statement may not occur. Other unknown or unpredictable factors could also have a material adverse
effect on each of Ecolab’s, ChampionX’s and Apergy’s actual future results, performance, or achievements. For a
further discussion of these and other risks and uncertainties, see the section of this proxy statement entitled ‘“Risk
Factors.” As a result of the foregoing, readers are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date of this proxy statement. None of Ecolab, ChampionX or Apergy
undertakes, and each expressly disclaims, any duty to update any forward-looking statement whether as a result
of new information, future events, or changes in its respective expectations, except as required by law.
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THE APERGY SPECIAL MEETING

General

This proxy statement is being provided to Apergy stockholders as part of a solicitation of proxies by the Apergy
Board of Directors for use at the Apergy special meeting. This proxy statement provides Apergy stockholders
with important information they need to know to be able to vote, or instruct their brokers or other nominees to
vote, at the Apergy special meeting.

Date, Time and Place

The Apergy special meeting of stockholders will be held exclusively via a live webcast at
www.meetingcenter.io/240263887, on May 28, 2020 at 8:00 a.m., Central time.

Matters for Consideration
At the special meeting, Apergy stockholders will be asked to vote on the following proposals:

e aproposal to approve the issuance of Apergy common stock in connection with the Merger Agreement,
which we refer to as the Share Issuance Proposal, and;

e aproposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies
in the event there are not sufficient votes at the time of the special meeting to approve the Share
Issuance Proposal, which we refer to as the meeting adjournment proposal.

Completion of the Merger is conditioned on approval by Apergy stockholders of the Share Issuance
Proposal, but is not conditioned on the approval of the meeting adjournment proposal. The issuance of
Apergy common stock contemplated by the Share Issuance Proposal will only occur if the Merger is
completed.

THE APERGY BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE MERGER
AGREEMENT, THE MERGER, AND THE SHARE ISSUANCE AND UNANIMOUSLY
RECOMMENDS THAT APERGY STOCKHOLDERS VOTE FOR THE SHARE ISSUANCE
PROPOSAL.

THE APERGY BOARD OF DIRECTORS ALSO UNANIMOUSLY RECOMMENDS THAT APERGY
STOCKHOLDERS VOTE FOR THE MEETING ADJOURNMENT PROPOSAL.

Record Date; Voting Information

The record date for the special meeting is April 23, 2020. Only holders of record of Apergy common stock at the
close of business on the record date will be entitled to notice of, and to vote at, the special meeting or any
adjournment thereof. As of the record date, approximately 77,505,178 shares of Apergy common stock were
issued and outstanding and entitled to notice of, and to vote at, the special meeting, and there were approximately
1,088 holders of record of Apergy common stock. Each share of Apergy common stock shall entitle the holder to
one vote on each of the proposals to be considered at the special meeting. A complete list of stockholders entitled
to vote at the special meeting will be open to the examination of stockholders on the special meeting date and for
a period of at least ten days prior to the special meeting, during normal business hours, at the offices of Apergy
Corporation, 1445 Technology Forest Blvd, Building 4, Floor 12, The Woodlands, Texas 77381.

If you are a record holder of Apergy common stock on the record date, you may vote your shares of Apergy

common stock online at the virtual special meeting webcast or by proxy as described below under “—Voting by
Proxy.”
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Quorum

In order for business to be conducted at the Apergy special meeting of stockholders, the DGCL and Apergy’s
bylaws require that a quorum must be present. A quorum consists of the holders of a majority of the voting power
of Apergy’s common stock issued and outstanding and entitled to vote at the special meeting.

Attending the Meeting

In light of on-going developments related to the coronavirus (COVID-19) and after careful consideration,
Apergy’s Board of Directors has determined to hold the special meeting virtually in order to facilitate
shareholder attendance and participation by enabling shareholders to participate from any location and at no cost.

If an Apergy stockholder’s shares are registered directly in his or her name with Apergy’s transfer agent, the
Apergy stockholder does not need to register to attend the special meeting virtually. To participate in the virtual
special meeting webcast, the Apergy stockholder will need the control number included on his or her Notice,
proxy or voting instruction card. The password for the meeting is APY2020.

If an Apergy stockholder’s shares are held in a stock brokerage account or by a bank or other nominee, the
Apergy stockholder must register in advance to attend the special meeting virtually. To register, the Apergy
stockholder should request proof of proxy power reflecting his or her Apergy holdings from his or her broker and
submit it along with his or her name and email address to Computershare. Requests for registration must be
labeled “Legal Proxy” and be received no later than 5:00 p.m., Eastern time on May 22, 2020. The Apergy
stockholder will receive confirmation of registration by email after Computershare receives his or her registration
materials. Registration materials and information should be sent:

By email:  legalproxy @computershare.com

By mail: ~ Computershare
Apergy Legal Proxy
P.O. Box 43001
Providence, RI 02940-3001

The special meeting webcast will begin promptly at 8:00 a.m., Central Time. Apergy stockholders are
encouraged to access the special meeting prior to the start time. Online check-in will begin at 7:30 a.m., Central
Time, and Apergy stockholders should allow ample time for the check-in procedures. If Apergy stockholders
experience technical difficulties during the check-in process or during the special meeting, support is available at
https://support.vevent.com. For information regarding browser compatibility, please visit
https://edge.media-server.com/mmc/player/help/faq.php.

Apergy stockholders will be able to attend the Meeting online, vote their shares electronically and submit
questions during the Meeting by visiting www.meetingcenter.io/240263887. The Apergy Board of Directors will
try to answer as many shareholder-submitted questions as time permits that comply with the meeting rules of
conduct. However, the Apergy Board of Directors reserves the right to edit profanity or other inappropriate
language, or to exclude questions that are not pertinent to special meeting matters or that are otherwise
inappropriate. If substantially similar questions are received, they will be grouped together, and a single response
will be provided to avoid repetition.

Required Vote

In accordance with NYSE Listing Rules, the DGCL, and Apergy’s organizational documents, the approval of the
Share Issuance Proposal requires the affirmative vote of the holders of a majority of the voting power of Apergy
present online at the virtual special meeting webcast or represented by proxy and entitled to vote on such matter,
at a special meeting at which a quorum is present. This means the number of shares of Apergy common stock
voted “FOR” the Share Issuance Proposal must exceed the aggregate number of shares of Apergy common stock
voted “AGAINST” the Share Issuance Proposal and shares of Apergy common stock that are the subject of
abstentions in connection with the Share Issuance Proposal. Abstentions will be considered present at the special
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meeting for the purposes of establishing quorum, and will have the effect of a vote “AGAINST” the Share
Issuance Proposal. Shares held in “street name” by a bank, broker or other nominee for which the beneficial
owner does not provide voting instructions will not be voted, which will have no effect on the proposals, but may
result in the failure to establish a quorum for the special meeting.

Voting by Proxy

If you were a record holder of Apergy common stock at the close of business on the record date of the special
meeting, a proxy card is enclosed for your use. Apergy requests that you submit your proxy to vote your shares
as promptly as possible by mail, telephone or Internet by following the instructions on the proxy card.
Information and applicable deadlines for submitting your proxy by mail, telephone or Internet are set forth on the
enclosed proxy card. When the accompanying proxy is properly returned, the shares of Apergy common stock
represented by it will be voted at the special meeting or any adjournment thereof in accordance with the
instructions contained in the proxy card. Submitting your proxy by Internet or telephone authorizes the named
proxies to vote your shares in the same manner as if you had marked, signed and returned a proxy card.

If a properly executed proxy is returned without an indication as to how the shares of Apergy common stock

represented are to be voted with regard to a particular proposal, the Apergy common stock represented by the
proxy will be voted in accordance with the recommendation of the Apergy Board of Directors and, therefore,
“FOR” the Share Issuance Proposal and “FOR” the meeting adjournment proposal.

If your broker, bank or other nominee holds your shares of Apergy common stock in “street name”, you must
either direct your nominee on how to vote your shares or obtain a proxy from your nominee to vote electronically
at the special meeting. Please check the voting form used by your nominee for information on how to submit
your instructions to them.

Your vote is important. Accordingly, if you were a record holder of Apergy common stock on the record date
of the special meeting, please sign and return the enclosed proxy card or submit your proxy via the Internet or
telephone whether or not you plan to attend the virtual special meeting webcast.

Revocation of Proxies

If you are the record holder of Apergy common stock, you can change your vote or revoke your proxy at any
time before your proxy is exercised at the special meeting. You can do this by:

*  sending a written notice that is received prior to the special meeting stating that you revoke your proxy;

e timely delivering a new, valid proxy bearing a later date (by mail, telephone or Internet by following
the instructions on the proxy card); or

e attending the Apergy virtual special meeting webcast and voting electronically, which will revoke any
proxy previously given. Simply attending the virtual special meeting webcast without voting will not
revoke any proxy that you have previously given or change your vote.

A registered Apergy stockholder may revoke a proxy by any of these methods, regardless of the method used to
deliver the stockholder’s previous proxy.

Written notices of revocation and other communications with respect to the revocation of proxies should be
addressed as follows:

Apergy Corporation
2445 Technology Forest Boulevard
Building 4, 12th Floor
The Woodlands, Texas 77381
Attention: Secretary
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If your shares are held in “street name” through a broker, bank or other nominee, you may change your vote by
submitting new voting instructions to your broker, bank or nominee in accordance with its established
procedures.

Voting by Apergy Directors and Executive Officers

At the close of business on the record date for Apergy’s special meeting, Apergy directors and executive officers

and their affiliates were entitled to vote approximately 0.66% of the shares of Apergy common stock outstanding

on the record date. Apergy currently expects that all Apergy directors and executive officers will vote their shares
in favor of the Share Issuance and the meeting adjournment proposal, though none has entered into an agreement

requiring them to do so.

Solicitation of Proxies

Apergy is soliciting proxies for the special meeting and will bear all expenses in connection with solicitation of
proxies. Apergy has retained D.F. King & Co., Inc., a third party proxy consultant, to solicit proxies in
connection with the special meeting at a cost of approximately $11,500 plus expenses. Upon request, Apergy will
pay brokerage houses, custodians, nominees and fiduciaries their reasonable out-of-pocket expenses for sending
proxy materials to, and obtaining instructions from, persons for whom they hold shares. Apergy expects to solicit
proxies primarily by mail, but its directors, officers and other employees of Apergy may, without any pay, solicit
by Internet, telephone or mail.

Other Matters

As of the date of this proxy statement, the Apergy Board of Directors knows of no other matters that will be
presented for consideration at the special meeting other than as described in this proxy statement.

Assistance

Apergy stockholders who need assistance in voting their shares or need a copy of this proxy statement should
contact:

D.F. King & Co., Inc.
48 Wall Street
New York, NY 10005
Telephone: (800) 859-8509 (toll-free)
(212) 269-5550 (collect)
Email: APY @dfking.com

Apergy stockholders should contact Apergy’s transfer agent, at the phone number or address listed below, if they
have questions concerning transfer of ownership or other matters pertaining to their stock accounts.

Computershare Trust Company, N.A.
462 South 4th Street
Suite 1600
Louisville, KY 40202
Telephone: + 1 (800) 522-6645
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INFORMATION ABOUT ECOLAB’S EXCHANGE OFFER

Ecolab intends to distribute up to 100% of the shares of ChampionX common stock to Ecolab stockholders
through the Exchange Offer. If the Exchange Offer is consummated, but the Exchange Offer is not fully
subscribed because fewer than all shares of ChampionX common stock owned by Ecolab are exchanged, the
remaining shares of ChampionX common stock owned by Ecolab would be distributed in the clean-up spin-off to
Ecolab stockholders whose shares of Ecolab common stock remain outstanding after consummation of the
Exchange Offer. If the Exchange Offer is terminated by Ecolab without the exchange of shares (but the
conditions to consummation of the Transactions have otherwise been satisfied), Ecolab intends to distribute all
shares of ChampionX common stock owned by Ecolab on a pro rata basis to holders of Ecolab common stock,
with a record date to be announced by Ecolab. See “The Transactions—The Separation and the Distribution—
The Distribution.” The date on which the Distribution occurs is referred to as the Distribution Date. ChampionX
has filed a registration statement on Form S-4 and Form S-1 to register the offer of shares of its common stock
which will be distributed to Ecolab stockholders pursuant to the Exchange Offer and, if applicable, the clean-up
spin-off. Such shares of ChampionX common stock will be immediately converted into shares of Apergy
common stock in the Merger. Apergy has filed a registration statement on Form S-4 to register the shares of its
common stock which will be issued in the Merger. The terms and conditions of the Exchange Offer are described
in ChampionX’s registration statement and Apergy’s registration statement. Apergy and Apergy stockholders are
not a party to the Exchange Offer and are not being asked to separately vote on the Exchange Offer or to
otherwise participate in the Exchange Offer.

Upon the consummation of the Exchange Offer, Ecolab will deliver to the Exchange Offer agent a book-entry
authorization representing all of the shares of ChampionX common stock being exchanged in the Exchange
Offer, with instructions to hold the shares of ChampionX common stock for the holders of shares of Ecolab
common stock validly tendered and not properly withdrawn in the Exchange Offer whose shares are accepted in
the Exchange Offer and, in the case of a pro rata distribution, holders of Ecolab common stock whose shares of
Ecolab common stock remain outstanding after the consummation of the Exchange Offer. Apergy will deposit
with the Exchange Offer agent for the benefit of persons who received shares of ChampionX common stock in
the Exchange Offer book-entry authorizations representing shares of Apergy common stock, with irrevocable
instructions to hold the shares of Apergy common stock in trust for the holders of ChampionX common stock.

Apergy currently expects to issue 127.6 million shares of Apergy common stock in the Merger. Based upon the
reported closing sale price of $8.35 per share for Apergy common stock on April 24, 2020, the total value of
consideration to be paid to Ecolab’s stockholders would have been approximately $1.02 billion. The actual value
of the Apergy common stock to be issued in the Merger will depend on the market price of shares of Apergy
common stock at the time of determination.

Ecolab’s Exchange Offer is subject to various conditions listed in ChampionX’s registration statement and
Apergy’s registration statement. The information included in this section regarding Ecolab’s Exchange Offer is
being provided to Apergy’s stockholders for informational purposes only and does not purport to be complete.
For additional information on Ecolab’s Exchange Offer and the terms and conditions of Ecolab’s Exchange
Offer, Apergy stockholders are urged to read, when available, ChampionX’s registration statement on Form S-4
and Form S-1, or Apergy’s registration statement on Form S-4, and all other documents Ecolab, ChampionX or
Apergy have filed or will file with the SEC, including the Schedule TO Ecolab will file. This proxy statement
constitutes only a proxy statement for Apergy stockholders relating to the approval of the Share Issuance and is
not an offer to sell or an offer to purchase shares of Apergy common stock.
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INFORMATION ABOUT APERGY

Information about Apergy
Overview—Apergy

Apergy is a leading provider of highly engineered equipment and technologies that help companies drill for and
produce oil and gas safely and efficiently around the world. Apergy’s products provide efficient functioning
throughout the lifecycle of a well—from drilling to completion to production. Apergy reports its results of
operations in two reporting segments: the Production & Automation Technologies segment and the Drilling
Technologies segment. Apergy’s Production & Automation Technologies segment 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, software and Industrial Internet of Things solutions for downhole monitoring, wellsite productivity
enhancement and asset integrity management. Apergy’s assertion of being a leading provider in its field is
corroborated by a January 2020 Oilfield Products Customer Satisfaction Survey conducted by EnergyPoint
Research, in which Apergy Artificial Lift was rated as the top overall products supplier out of over 50
competitors. In 2019, Apergy was also ranked first in a key measure of customer loyalty in the artificial lift
industry in a worldwide survey by Kimberlite Oilfield Research. The survey also found that Apergy is the only
major artificial lift company that had improved in virtually all of the performance categories measured. This was
the fourth consecutive year Apergy earned the highest “Net Promoter Score” among the major integrated
artificial lift suppliers. According to Kimberlite, “The Net Promoter Score is a widely-used industry benchmark
and is based on the question ‘How likely would you be to recommend this company to a friend or colleague’
using a scale of O to 10 with 10 being highly likely. The Net Promoter Score is calculated by subtracting the
percentage of Promoters (ratings of 9 or 10) minus the percentage of Detractors (ratings of 6 or lower). Net
Promoters are customers that exhibit strong customer loyalty and are more inclined to forgive a supplier for
making a mistake and is more willing to try new offerings from the supplier. Net Detractors are much less willing
to repurchase from a supplier and often serves as a detriment to the supplier by sharing their disappointment in
the supplier’s performance with others in the industry. Consequently, the Net Promoter Score is a good
benchmark to track and monitor over time and correlate to business performance.” Apergy’s Net Promoter Score
was 43% in 2019, compared to its next closest competitor whose Net Promoter Score was 15%. Apergy’s Net
Promoter Score was 44% in 2018, 38% in 2017 and 48% in 2016, while Apergy’s next closest competitor’s Net
Promoter Score was 28%, 20% and 37% in those years, respectively. Apergy management believes that this
result means that customers highly value Apergy’s products and services relative to Apergy’s competitors, and
that Apergy is viewed favorably in its industry marketplace. Apergy’s Drilling Technologies segment offering
provides market leading polycrystalline diamond cutters and bearings that result in cost effective and efficient
drilling. Apergy’s assertion that its polycrystalline diamond cutter business is “market leading” is extrapolated
from information contained in the annual Spears & Associates Oilfield Market Report released in April 2020.
Apergy management collects the drill bit revenues of its customers from the report, then estimates the percentage
of each customer’s revenue represented by Apergy’s polycrystalline diamond cutters based on management
estimates. Apergy management then compiles this information with publicly available financial information of its
competitors to estimate the size of the market for diamond cutters and, together with the customer information
collected from the Spears & Associates Oilfield Market Reports, extrapolates the percentage of the market
represented by Apergy’s polycrystalline diamond cutters. Each year, this analysis has shown Apergy to be in the
top position with the highest market share, with at least 10% greater share than its next closest competitor.

Apergy’s products are used by a broad spectrum of customers in the global oil and gas industry, including
national oil and gas companies, large integrated and independent oil and gas companies, major oilfield equipment
and services providers, and pipeline companies. Apergy competes across major oil and gas markets globally,
with a particular strength in the North American onshore market. Apergy’s products are particularly well suited
for unconventional/shale oil and gas markets.

The quality, innovative technology and performance of Apergy’s technologies drive improved cost-effectiveness,
productivity, efficiency, reliability and safety for Apergy’s customers. Apergy believes its strong position in its
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core markets and its long-term customer relationships are due to its focus on technological advancement, product
reliability and commitment to superior customer service across its organization. Apergy’s long-term customer
relationships and the consumable nature of many of its products also enable it to benefit from recurring revenue
throughout the lifecycle of a producing well. Apergy believes it is also differentiated from competitors through
its proven business model focused on high customer intimacy, innovative technology and application
engineering.

Following the closing of the Transactions, Apergy plans to change the name of the combined company to
ChampionX Corporation. Apergy also plans to change its ticker symbol to CHX.

Apergy has a long history of innovation across its businesses, and its heritage in the oilfield equipment industry
extends over 60 years. During this time, Apergy has expanded through a series of strategic acquisitions of well-
known businesses and brands as well as internal growth initiatives. Key acquisitions that built the artificial lift
platform include Harbison-Fischer, Wellmark, PCS Ferguson (f/k/a Production Controls Services, Inc.),
Accelerated and Oil Lift Technology. Apergy’s leading polycrystalline diamond cutter business was created
through the acquisition of US Synthetic. Through its acquisitions, Apergy has developed experience as an
effective operator and successful integrator of businesses.

For a more detailed description of the business of Apergy, see Apergy’s Annual Report on Form 10-K filed with
the SEC for the year ended December 31, 2019.

Directors and Officers of Apergy Before and After the Merger
Directors

After the Merger, the Apergy Board of Directors will consist of nine directors: the seven current directors on the
Apergy Board of Directors and two directors designated by Ecolab. One of the Ecolab board designees shall be
appointed as a Class I director of Apergy, and the second of the Ecolab board designees shall be appointed as a
Class II director of Apergy. Each of the directors designated by Ecolab must qualify as an independent director,
as such term is defined in NYSE Rule 303A.02.

The biographies of the following directors of Apergy before the Merger are incorporated by reference to
Apergy’s Annual Report on Form 10-K filed with the SEC for the year ended December 31, 2019:
Daniel W. Rabun, Mamatha Chamarthi, Kenneth M. Fisher, Gary P. Luquette, Stephen M. Todd,
Stephen K. Wagner and Sivasankaran “Soma’” Somasundaram.

Executive Officers

After the Merger, Apergy’s current President and Chief Executive Officer, Sivasankaran “Soma” Somasundaram,
and current Senior Vice President and Chief Financial Officer, Jay A. Nutt, will continue in their roles.

Deric Bryant, current Executive Vice President & President of Ecolab’s Upstream Energy business, is expected
to serve as Chief Operating Officer. Certain members of the ChampionX management team are expected to join
the Apergy management team as well.

The descriptions of Messrs. Somasundaram and Nutt, President and Chief Executive Officer and Chief Financial

Officer, respectively, of Apergy before the Merger are incorporated by reference to Apergy’s Annual Report on
Form 10-K filed with the SEC for the year ended December 31, 2019.
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INFORMATION ABOUT THE CHAMPIONX BUSINESS

Company Overview

ChampionX is a leading provider of on-site, technology-driven chemistry programs and value-enabling solutions
and services to the global upstream oil and natural gas industry. ChampionX’s technologies enable customers to
safely manage the critical challenges they face throughout the lifecycle of their assets, helping minimize risk,
deliver production targets, defer capital investments and maximize profitability. ChampionX provides
applications and technology for drilling, production and midstream, both onshore and offshore. ChampionX’s

customers include many of the largest publicly traded E&P and service companies, as well as national and
independent oil and natural gas companies of all sizes. ChampionX’s assertion of being a leader in its field is

corroborated by an August 2019 report by Kimberlite International Oilfield Research on supplier selection,
market share, performance and competitive positioning in the oil and natural gas production industry.

ChampionX earns revenue across the lifecycle of wells, which are drilled and completed in days or months, and
then produce for years. More than 80% of ChampionX’s revenue is generated during the long producing life of
the well, which is the most stable and least capital-intensive phase of the lifecycle, improving consistency of

revenue and cash flow generation.
'
Unlike most services/products in the oilfield, ChampionX's products

-
and services are required for the majority of a well’s life

Capital Intensity

' Measured in Days/Months Measured in Years

Life of the Well (Time)

With 2019 net sales of $2.3 billion, ChampionX’s product and service portfolio is deployed under a range of
conditions in more than 55 countries that include the most technically and geographically demanding

environments. ChampionX’s comprehensive offering addresses the many critical processes and challenges in the
oil and natural gas lifecycle, including corrosion, oil and water separation, paraffin and asphaltene control, scale

deposits, hydrogen sulfide impurities, drilling and well stimulation, hydrate control, foaming control, flow
restrictions and water treatment needs. ChampionX also has leading worldwide capabilities and footprint, with

nearly 30 manufacturing locations, four technology centers and a comprehensive, reliable supply chain that

enables ChampionX to effectively and securely deliver its offering on a global basis.

ChampionX also delivers innovative digital tools that supplement its service and chemical applications, enabling
employees and customers to collaborate in real time regardless of location. ChampionX captures and processes

technical data from the field to generate insights, predictions and recommendations to react proactively to
challenges arising in customer field operations. These tools increasingly enable ChampionX to connect the
industry’s leading technical experts with field personnel to leverage its expertise in real-time across the world.
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History and Development

ChampionX brings the respected legacies and strengths of both Nalco and Champion in the Upstream segment.
ChampionX has a history of success and innovation stretching back almost a century to its origins as a part of
National Aluminate Corporation, which commenced sales of drilling additives in 1929 in addition to its other
water treatment businesses. ChampionX’s 1995 joint venture with Exxon Chemical Company was a significant
milestone that enhanced and strengthened its technology, safety and change management culture while further
developing its capability to create value for large, integrated oil and natural gas companies. ChampionX became
part of Ecolab with Ecolab’s acquisition of Nalco Holding Company in 2011. ChampionX’s business continued
and grew as part of Ecolab’s Nalco Champion business unit following Ecolab’s 2013 purchase and integration of
Champion Technologies, a global specialty chemical company serving the oil and natural gas industry.
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—
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CHnmplon“ Ecolab acquires Champion Technologies

in 2013

Industry and Market Conditions

ChampionX offers products and services principally to customers in the upstream oil and natural gas industry,
which involves the exploration for, and production of, oil and natural gas. According to industry market studies,
ChampionX expects the demand for oil and natural gas energy to grow over 20% and 40% respectively between
now and 2050, fueled by a growing world population and expanding global middle class. Along with this
increased demand, ChampionX expects a greater emphasis on responsible and sustainable production that creates
new opportunities and challenges for its business and customers. Furthermore, given the natural decline rates of
oil and natural gas production from existing reserves, ChampionX expects the long-term increase in demand to
result in a continued need to discover and access new oil and natural gas reserves that can be efficiently,
responsibly and cost-effectively developed. ChampionX believes that its business, with the strong value
proposition of its products and services, is well positioned to create value for oil and natural gas producers that
are increasingly focused on long-term financial health.

ChampionX expects that the development of new oil and natural gas reserves will pose increasingly difficult
technical challenges to E&P companies as new production shifts towards harder-to-reach and harder-to-develop
oil and natural gas reserves such as ultra-deepwater, oil sands and unconventional shale. This shift has been
driven by the increasing depletion of easier-to-produce conventional oil and natural gas reserves and advances in
production methods and technologies that make unconventional reserves more economically attractive.
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World Oil Supply by Type
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Production of harder-to-reach oil, such as oil from ultra-deepwater, subsea developments, oil sands and other
unconventional reserves, make drilling and the application of effective chemistry materially more difficult. This
type of production is projected to increase from 25% to 31% of total worldwide oil production from 2019 to
2025, according to industry market studies. Total worldwide oil production is expected to climb from

83.5 million to 86.7 million barrels per day during the same period. Advances in deepwater and ultra-deepwater
production methods have made deepwater and ultra-deepwater projects more economically attractive, benefiting
many traditional deepwater markets and emerging ultra-deepwater fields. Investment in deepwater and
ultra-deepwater E&P is projected to grow a total of 44% from 2019 to 2025.

Water treatment, management and processing is an integral aspect of oil and natural gas production as well as the
largest portion of ChampionX’s overall portfolio of solutions. As production shifts towards harder-to-reach and
harder-to-develop reserves, which present more challenging operating conditions, ChampionX expects demand
for water-related services and chemistries to grow along with the need to responsibly manage increasingly
important and scarce water resources. ChampionX believes that its global footprint and unique offerings of
products, services and expertise put ChampionX in a strong position to support oil and natural gas production in
these challenging environments and conditions. ChampionX also offers solutions that focus on reducing, reusing
and recycling water through the life of a production asset in a manner that maximizes production and optimizes
water usage in a responsible fashion.

The impact of COVID-19 on global energy demand as well as the oil price declines following the announcement
of the expiration of the OPEC and Russia production cuts in March 2020 and the subsequent deal to cut
production that was announced by OPEC and its allies in April 2020 will affect the oil and gas industry and drive
budgetary changes and reforecasts for the short- and mid-term outlook. Given the volatile nature of these
changes, the absolute market numbers quoted in this document may change, but the general trends and
proportions are expected to remain directionally consistent as set forth above over the long term forecast period.

Business Segments

Operating activities that share similar economic characteristics, products and production processes, end-use
markets, channels of distribution and regulatory environments have been organized into two reportable segments:
Oilfield Performance and Specialty Performance.

Oilfield Performance

Oilfield Performance generated net sales of approximately $2 billion in 2019, representing approximately 87% of
ChampionX’s total 2019 net sales. This segment is comprised of sales directly to E&P companies and is typically
more stable because of its link to existing production, the lower investment required by customers, and the
critical support these customers need to help solve their challenges.
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Nearly all of ChampionX’s sales in this segment are derived 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. This wide range of capabilities
helps customers to minimize risks of operational interruptions and failures, maximize production targets, extend
field life and increase profitability in a safe and responsible manner.

The products and services offered by Oilfield Performance cover a broad range of chemical solutions for onshore
and offshore E&P operations and are built upon ChampionX’s foundation of deep expertise and capability in
applications across the oil and natural gas lifecycle. ChampionX’s largest product lines in Oilfield Performance
include corrosion inhibitors, scale inhibitors, emulsion breakers and biocides.

In addition, Oilfield Performance utilizes ChampionX’s reservoir modeling capability and chemistry expertise to
provide enhanced oil recovery solutions to oil producers. These solutions are intended to enable its customers to
increase oil recovery in mature oilfields and improve return on investment by extending the economic life of
such fields in a safe and responsible manner, both onshore and offshore.

ChampionX’s Qilfield Performance products and services are sold and supported by its on-site experts and
corporate account leaders, as well as through distributors, sales agents and joint ventures. More than half of
ChampionX’s employees are specialists who provide expertise and support to its Oilfield Performance customers
at their production sites and remotely. About 20% of ChampionX’s global workforce consists of logistics
specialists who deliver supply assurance and ensure that its Oilfield Performance customers receive its products
when and as needed for their operations, whether on land or offshore, including the most remote locations. In
addition, Oilfield Performance is supported by over 400 experienced research scientists, technical experts and
marketing professionals who develop new products and services and help customers manage the critical
challenges they face throughout the life cycle of their assets.

Oilfield Performance mostly supports existing production. As a result, Oilfield Performance sales are less
sensitive than those of Specialty Performance to changes in ChampionX’s customers’ capital 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.

Specialty Performance

Specialty Performance generated net sales of approximately $0.3 billion in 2019, representing approximately
13% of ChampionX’s total 2019 net sales. This segment is comprised of sales directly to service and equipment
companies that support global E&P companies.

Nearly all of ChampionX’s sales in this segment are derived from specialty products that support well
stimulation, construction (including drilling and cementing) and remediation needs in the oil and natural gas
industry. Specialty Performance products are specifically formulated to help its customers manage the challenges
involved in developing conventional and unconventional oil and natural gas reserves.

Specialty Performance offers a range of fluid solutions that help its customers achieve more successful and
efficient drilling and cementing operations and enhance well productivity. ChampionX also leverages its deep
experience in water treatment and processing to offer its customers products that, among other things, help to
control scale, inhibit microbial growth and inhibit corrosion. Specialty Performance leverages ChampionX’s
expertise to design tailored products that can help ChampionX’s customers create ideal fluid packages based on
individual well dynamics. ChampionX’s largest product lines in Specialty Performance include fracturing fluid
packages, drilling additives, cement additives and products that support acidizing activities.

The products offered by Specialty Performance are sold and supported by ChampionX’s corporate account
leaders, marketing professionals and field sales engineers. Specialty Performance is also supported by over 50
experienced research scientists and technical experts who work directly with its customers to develop customized
solutions for their operations in challenging environments and conditions.
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Sales of ChampionX’s Specialty Performance products are more sensitive than those of its Oilfield Performance
products to changes in its customers’ capital expenditure budgets as they relate more directly 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.

ChampionX’s Competitive Strengths

ChampionX has been a leader in the upstream market backed by its innovative and differentiated technology,
proprietary chemical solutions and focus on its strong customer relationships with the world’s largest and most
successful oil and natural gas E&P companies. This positions ChampionX well to pursue its primary business
strategies and provide a strong competitive advantage to enable its ongoing success:

Positioned to succeed in hard-to-reach oil and natural gas production environments

ChampionX offers a unique combination of industry focus, leading technologies, continued investment in R&D,
water management know-how and unmatched field experience that gives ChampionX a competitive advantage in
tomorrow’s most promising large-scale oil and natural gas production markets, including those involving
ultra-deepwater, custom designed fracking packages, produced water handling and advanced offshore enhanced
oil recovery technologies. These markets will require more innovative products and services that will enable
more value-based pricing opportunity for ChampionX.

Scalable and flexible business model to win in cyclical, “lower-for-longer” market scenarios

ChampionX has built its business on driving value for its customers through differentiated technology and
high-touch customer service. ChampionX believes that its tailored products and services make it integral to the
success of its customers’ established operations, which ChampionX expects will enable it to deliver growth that
outpaces that of the market and to maintain profitability and weather the volatility in oil and natural gas prices.
ChampionX’s history demonstrates its ability to remain focused on enhancing its product portfolio, reducing
process complexity and optimizing its production costs to promote success, even in extended periods of
decreased oil and natural gas prices. More than 80% of its revenue is generated during the long producing life of
the well, which is the most stable and least capital-intensive phase of the lifecycle, improving consistency of
revenue and cash flow generation.

Comprehensive global supply chain presence and sourcing strategies

Industry market studies indicate that total global energy demand will increase by nearly 25% by 2030, which will
drive the continued shift in oil and natural gas production towards harder-to-reach reserves. With ChampionX’s
rich technology portfolio, research and development expertise, strong and expert service force and a long history
of delivering its products securely to customers for their operations when and as needed, no matter their location,
ChampionX believes it is positioned to meet the needs of its customers as they continue to expand production of
harder-to-reach oil and natural gas reserves. ChampionX’s global manufacturing footprint, comprising owned
and leased assets in major oil and natural gas production locations around the world, and its procurement and
logistics capabilities enable it to consistently supply its customers’ needs in challenging and isolated areas.

Executive leadership team with deep industry experience

ChampionX’s senior leadership team consists of established industry professionals with significant relevant
experience. ChampionX believes that they have the deep industry, operational, management and financial
experience required to help ChampionX capitalize on business opportunities and effectively manage challenges
that may arise.
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Proven industry leadership and innovations in water management

Water is critical to ChampionX’s customers’ operations. ChampionX will benefit from a long history of
leadership in water treatment and processing, which it will utilize to address the water-related challenges faced
by its customers, including scale, corrosion, microbial growth and reservoir souring. In addition, ChampionX has
expertise in responsibly managing scarce water resources by enabling its customers to reduce their water usage,
recycle the water they use and responsibly manage wastewater, whether offshore, onshore or in unconventional
reserves such as oil sands relying on steam-assisted gravity drainage. ChampionX believes its unique
combination of experience in water treatment and processing and oil and natural gas production puts it in a
leading position to meet its customers’ water-related needs in a responsible fashion.

Investment in industry-leading digital solutions

ChampionX will continue to invest in digital innovation to better enable it to provide its customers with
improved data analytics and ongoing intelligence about their operations that leverages its global knowledge base.
These initiatives allow ChampionX to collaborate with its customers in optimizing the efficiency of their
operations. ChampionX’s CORE system is a platform for knowledge sharing, built around global, collaborative
networks. CORE enables ChampionX’s employees to collaborate in real time and to capture and process
technical data and reports that it uses to provide its customers with insights from their operations that help predict
and solve challenges across the assets in their organizations. ChampionX’s TEAMS center allows its on-site field
employees to access technical expertise in real time to quickly identify and address technical challenges.
ChampionX’s connected digital devices support services, such as remote tank-level monitoring and water
management sensing, enable it to provide additional value to customers.

ChampionX’s Business Strategies

ChampionX’s strategic goals are to maintain its leadership in delivering chemical solutions to the upstream oil
and natural gas industry and pursue adjacent market growth opportunities in order to deliver profitable growth,
maximize free cash flow and create stockholder value. ChampionX intends to achieve these goals by executing
the following strategies:

Expand addressable market

ChampionX believes that there are significant opportunities to expand into product and service offerings adjacent
to its current portfolio by leveraging its deep industry experience, customer intimacy, global footprint, technical
capabilities and on-site experts. ChampionX expects to pursue such expansion through a variety of means,
including collaborative technology development and targeted acquisitions.

Expand share of offshore production market

The highly-advanced production methods and technologies used in deepwater production, defined as production
at water depths of 125 to 1,500 meters, can now be applied to ultra-deepwater reserves, defined as production at
water depths greater than 1,500 meters, making exploitation of these reserves more economically attractive than
in the past. ChampionX intends to build upon its historical leadership position in the offshore market as it
increasingly relies upon ultra-deepwater reserves to satisfy growing energy demand.

Capitalize on opportunities in unconventional production and associated water treatment needs

Advances in production methods and technologies have also made unconventional reserves more economically
attractive. As a result of these advances and the ongoing depletion of conventional oil and natural gas reserves,
E&P capital expenditures have shifted towards unconventional oil and natural gas reserves. ChampionX offers a
range of products specifically formulated to help its customers manage the challenges involved in developing
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unconventional reserves, including ultra-deepwater, oil sands and those reserves that require horizontal drilling,
and have the procurement and logistics capabilities required to securely supply its customers’ needs in
challenging and isolated areas.

This shift in production has also created new opportunities for ChampionX to leverage its long-standing water
treatment and processing capabilities to assist its customers in unconventional production. Water is critical to its
customers’ operations, including drilling, fracturing, pressurizing, extraction and transportation, reuse and
disposal, and scarcity of water resources has increased the need to responsibly manage its use.

Given the industry’s increasing focus to pursue unconventional development in a responsible fashion—often in
water-scarce regions of the world—ChampionX believes its unique combination of water treatment and
processing experience in the oil and natural gas E&P sector puts ChampionX in a leading position to bring value
to its customers’ operations.

Increase capability in midstream markets

Recent increases in the production of oil and natural gas in the Unites States, driven by advances in production
methods and technologies, including horizontal drilling, has led to significant investments in the oil and natural
gas pipeline infrastructure in the United States. This pipeline infrastructure is generally owned by large service
providers. ChampionX offers midstream operators a full range of technologies and additives to help protect their
investments from corrosion and optimize flow-through performance. ChampionX intends to continue expanding
its relationships with midstream operators to help them reduce capital expenditures and extend the life of their
existing infrastructure.

Pursue opportunities in enhanced oil recovery

ChampionX’s unique technical knowledge and experience addressing the interactions between reservoir rock,
injected and formation water, chemistry design and selection, and facility design allow ChampionX to deliver
field-scale enhanced oil recovery technologies to its customers. These effective and economical solutions enable
customers to meet the challenges of reducing their environmental impact while minimizing capital investments
associated with new well development. These technologies can be applied both onshore and offshore and are
developed hand-in-hand with its customers. ChampionX’s experience meeting logistics challenges and supply
and quality assurance requirements at a large scale enable it to successfully deploy its enhanced oil recovery
technologies across a range of conditions.

Invest in enhanced digital solutions

Oil and natural gas E&P companies increasingly seek to leverage data and analytics to enable more timely and effective
decision-making. ChampionX intends to meet these needs by continuing its investment in digital innovation.
ChampionX currently offers platforms that allow it to collaborate with its customers to help optimize the efficiency of
their operations and provide and analyze real-time data from remote sensing technologies. ChampionX’s digital product
and service offerings allow it to help its customers minimize risk, achieve their production targets and maximize
profitability no matter their location. Furthermore, through its internal knowledge sharing system, it is able to leverage
the experience and knowledge of its employees to help its customers predict and solve their toughest challenges.

Competition

The markets in which ChampionX operates are highly competitive. The principal bases of competition in
ChampionX’s markets are customer service, market expertise, breadth of product offering, product quality and
performance, supply chain capabilities, price and innovation. ChampionX has built its business on delivering
value to its customers across the globe through its extensive industry experience and knowledge, technical
expertise, differentiated technology, customer service, procurement and logistics capabilities and emphasis on
safety and environmental leadership.
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ChampionX’s key competitors include: Baker Hughes Company; Clariant AG; Multi-Chem, a Halliburton
Service; and M-I SWACO, a Schlumberger company.

Customers, Sales and Distribution

ChampionX has built its business through high-touch customer service, and its focus on its customers’ needs is
central to ChampionX’s goal of creating value for all of its stakeholders. Utilizing its deep industry experience and
technical expertise, ChampionX seeks to develop collaborative relationships with its customers to help them achieve
peak performance throughout the life cycle of their assets by identifying and managing the challenges they face.

ChampionX’s products and services are primarily marketed and sold directly by its field sales personnel and
corporate account leaders, as well as through technical seminars, tradeshows and various digital and print
advertising materials. ChampionX’s sales employees partner with its customers to understand their technical
challenges and needs and proactively work with them to provide solutions that leverage ChampionX’s portfolio
of products and services across the drilling, production and midstream markets. In certain markets ChampionX
utilizes joint ventures and independent third-party distributors and sales agents to sell and market products and
services.

ChampionX’s key products, each of which constitute over 10% of net sales, are corrosion inhibitors, scale
inhibitors and emulsion breakers.

The following chart details ChampionX’s net sales by geographic region for 2019:
90.7

180.7 ‘
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$2.3B

343.8 1.436

Deliveries of ChampionX’s products to customers are made from its manufacturing facilities, blending facilities
and a network of owned and leased distribution centers. ChampionX also utilizes third-party logistics service
providers to facilitate the distribution of its products.

Working Capital

ChampionX maintains an adequate level of working capital to support its business needs. There are no unusual
industry practices or requirements relating to working capital items in either Oilfield Performance or Specialty
Performance.
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Investments in Equipment

ChampionX has invested in the past, and expects to continue to invest in the future, in process control and
monitoring equipment consisting primarily of systems used by customers to dispense its products as well as to
monitor water systems or corrosion in pipelines. For additional information regarding investments in equipment,
see “Management’s Discussion and Analysis of Financial Condition and Results of Operations of ChampionX—
Investing Activities.”

Manufacturing

ChampionX manufactures the majority of its products and related equipment in facilities that it operates. For
2020, ChampionX anticipates that approximately 60% of its total product volumes will be manufactured in
manufacturing facilities that it owns or leases, slightly less than 20% of its total product volumes will be
provided through intercompany manufacturing agreements with Ecolab-owned or Ecolab-leased manufacturing
facilities, and the remaining 20% of its total product volumes will be provided through other third-party
manufacturers or suppliers.

Joint Ventures

ChampionX has, over time, entered into joint ventures with unaffiliated third parties in order to meet local
ownership requirements, to achieve quicker operational scale, to expand its ability to provide its customers a
more fully integrated offering of products and services and to provide other benefits to its business and its
customers. During 2019, the impact of ChampionX’s joint ventures on its combined net sales was less than 5%.
These joint ventures may support activities for both the Oilfield Performance and Specialty Performance
businesses, with the majority of joint venture activity supporting Oilfield Performance.

The table below identifies ChampionX’s most significant joint ventures and their locations, categorized
according to the primary purpose of the joint venture.

Local Ownership Requirements / Geographic Expansion

Joint Venture Location
ChampionX Quimicos Lda. Angola
ChampionX Equatorial Guinea Sarl Equatorial Guinea
ChampionX Oilfield Solutions Ghana Ltd Ghana
ChampionX Dai-ichi India Private Limited India

RauanNalco LLP Kazakhstan
Malaysian Energy Chemical & Services Sdn. Bhd. Malaysia
ChampionX Oilfield Solutions Nigeria Ltd Nigeria
Champion Arabia Limited Saudi Arabia

Emirates National Chemicals Company LLC

Manufacturing Capability

Joint Venture
Petrochem Performance Products

United Arab Emirates

Location
Azerbaijan

ChampionX will continue to evaluate the potential for partnerships and joint ventures that can assist it in
increasing its geographic, technological and product reach or enhance product and service offerings to its

customers.

Intellectual Property

ChampionX owns a large portfolio of patents, trademarks, licenses and other intellectual property, which have
been acquired over time and, to the extent applicable, expire at various times over a number of years.
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ChampionX occasionally licenses third-party intellectual property to supplement its product and service
offerings. ChampionX also has an active program to protect its intellectual property by filing for patents and
registering trademarks around the world and pursuing legal action, when appropriate, to prevent infringement.
Key trademarks ChampionX owns include those related to ChampionX. These trademarks are registered or
applied for in all of ChampionX’s key markets, and ChampionX anticipates maintaining them indefinitely. While
ChampionX’s intellectual property portfolio contributes to its innovative product and service offerings,
ChampionX does not believe that the loss or expiration of any particular intellectual property right would
materially affect its financial results.

Research and Development

ChampionX delivers value and performance to its customers through its investment in innovative technologies.
Technology has become increasingly critical in ChampionX’s industry as maturing global oil and natural gas
reservoirs, acceleration of production decline, increasingly complex well designs and an aging workforce stress
existing infrastructure and systems. Despite fluctuations in the number of wells drilled, E&P companies have
consistently increased their expenditures on technology to improve oil and natural gas recovery and lower their
costs. ChampionX has invested substantially in building its research and development capabilities and digital and
other technology offerings, all of which it believes help its customers minimize risk, achieve production targets,
extend field life and maximize profitability in a safe and responsible manner.

ChampionX’s research and development program focuses on the following activities:

e Developing next-generation technology for all aspects of oil and natural gas production, including both
conventional and unconventional, and across the entire life cycle of a producing asset.

e Enhancing its ability to predict, identify and solve its customers’ operational challenges with its
portfolio of products and services.

e Decreasing the cost of the products and services that it brings to market by using innovation to drive
operational efficiency.

ChampionX’s key research and development disciplines include analytical and material science, chemical
synthesis, formulation science, microbiology, reservoir engineering, software engineering, process and
equipment. ChampionX also has a robust external innovation program that leverages the capabilities and
knowledge of key suppliers and joint development programs with start-up companies. Furthermore, ChampionX
has a number of technical specialists embedded in key geographies to provide an efficient channel to deploy its
new technologies in the major oil and natural gas markets around the world.

Raw Materials

ChampionX uses a wide variety of raw materials in manufacturing its products. These include inorganic
chemicals, including alkalis, acids, biocides, phosphonates, phosphorous materials, silicates and salts, and
organic chemicals, including acids, alcohols, amines, fatty acids, surfactants, solvents, monomers and polymers.
ChampionX also purchases packaging materials for its manufactured products and components for its specialized
dispensing equipment and systems. ChampionX purchases more than 4,000 raw materials, with the largest single
raw material representing less than 3% of its raw material purchases. Raw materials, apart from a few specialized
chemicals that ChampionX manufactures, are generally purchased on a contract basis and are ordinarily available
in adequate quantities from a diverse group of suppliers globally. When practical, ChampionX utilizes global
sourcing to align supply and production locations to control costs.

Environmental and Regulatory Considerations

ChampionX’s businesses are subject to various legislative enactments and regulations relating to the protection
of the environment and public health. While ChampionX cooperates with governmental authorities and takes
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what it believes are appropriate measures to meet regulatory requirements and avoid or limit environmental
effects, environmental risks are inherent in ChampionX’s businesses. Among such risks are costs associated with
transporting and managing hazardous materials, waste disposal and plant site cleanup; and fines and penalties if
ChampionX is found to be in violation of applicable environmental laws or permits issued pursuant to applicable
environmental laws. Evolving chemical regulations could disrupt its business if they require ChampionX to
reformulate, recall or discontinue the production of products impacted by such regulations. In addition, the
demand for certain of its products and services is dependent upon or might be limited by environmental laws and
regulations. Changes in these laws and regulations, such as air pollution regulations and regulations relating to oil
and natural gas production (including those related to hydraulic fracturing), could impact the sales of some of its
products or services. In addition to an increase in costs of manufacturing and delivering products, a change in
production regulations or product regulations could result in interruptions to ChampionX’s business and financial
losses should it be unable to meet the demands of its customers for products.

Although ChampionX is not currently aware of any such circumstances, there can be no assurance that future
legislation or enforcement policies will not have a material adverse effect on ChampionX’s consolidated results
of operations, financial position or cash flows. The environmental and regulatory matters that are most
significant to ChampionX are discussed below.

TSCA: The United States’ primary chemicals management law, the Toxic Substances Control Act (“TSCA”),
was updated in 2016 with the passage of the Frank R. Lautenberg Chemical Safety for the 21st Century Act
(“LCSA”). LCSA modernizes the original 1976 legislation, aiming to establish greater public confidence in the
safety of chemical substances in commerce. For ChampionX, the updates to TSCA have to date resulted in
increased costs, including increased testing costs and agency fees, associated with the registration of new
chemicals with the U.S. Environmental Protection Agency (“EPA”). LCSA also requires the EPA to evaluate the
safety of existing chemicals, starting with those most likely to pose risks to public health and safety, and as a
result, LCSA could impose additional testing and other requirements with respect to existing chemical
registrations.

REACH: In 2006, the European Union enacted a regulatory framework for the Registration, Evaluation and
Authorization of Chemicals (“REACH?”). It established a European Chemicals Agency responsible for evaluating
data to determine hazards and risks of chemicals and to manage the program for authorization of chemicals for
sale and distribution in European Union member countries. Other countries have implemented or are
implementing regulatory frameworks similar to REACH. Costs to ChampionX of complying with REACH and
these similar regulatory frameworks have not been, and are not expected to be, material.

GHS: In 2003, the United Nations adopted a standard on hazard communication and labeling of chemical
products known as the Globally Harmonized System of Classification and Labeling of Chemicals (“GHS”). GHS
is designed to facilitate international trade and increase safe handling and use of hazardous chemicals through a
worldwide system that classifies chemicals based on their intrinsic hazards and communicates information about
those hazards through standardized product labels and safety data sheets. Costs to ChampionX of complying with
GHS have not been, and are not expected to be, material.

Biocide Legislation: Various international, federal and state environmental laws and regulations govern the
manufacture and/or use of biocidal active substances and products. ChampionX manufactures and sells
disinfecting and material preservation products that kill or reduce microorganisms such as bacteria, viruses and
fungi on hard environmental surfaces and in process fluids. Such products constitute “antimicrobial pesticides”
under the current definitions of the Federal Insecticide, Fungicide, and Rodenticide Act, as amended by the Food
Quality Protection Act of 1996, the principal U.S. federal statute governing the manufacture, labeling, handling
and use of pesticides, or “biocides,” in other countries around the world. ChampionX maintains biocide
registrations for relevant products with the EPA and other relevant government agencies around the world.
Registration entails the necessity to meet applicable efficacy, toxicity and labeling requirements and to pay
on-going registration fees. In addition, each state in which these products are sold requires registration and
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payment of a fee. While the cost of complying with rules relating to biocides is not material to ChampionX, those
costs continue to increase, and ChampionX has experienced increasing delays in receiving the necessary
approvals for these products.

Other Environmental Legislation: ChampionX’s manufacturing plants are subject to federal, state, local or
foreign laws and regulations relating to discharge of hazardous substances into the environment and to the
transportation, handling and disposal of these substances. The primary federal statutes that apply to
ChampionX’s activities in the United States are the Clean Air Act, the Clean Water Act and the Resource
Conservation and Recovery Act. ChampionX is also subject to the Superfund Amendments and Reauthorization
Act of 1986, which imposes reporting requirements relating to emissions of hazardous substances into the air,
land and water. The products ChampionX produces and distributes into European Union member countries are
also subject to directives governing electrical waste (WEEE Directive 2012/19/EU) and the restriction on certain
hazardous substances incorporated into electrical or electronic products (RoHS Directive 2011/65/EU). Similar
legal requirements apply to its facilities globally. ChampionX makes capital investments and incurs ongoing
operating expenditures to comply with environmental laws and regulations, to promote employee safety and to
carry out its announced environmental sustainability principles. To date, these expenditures have not been
material to ChampionX.

Hydraulic Fracturing: ChampionX supplies various products and services used in the hydraulic fracturing
industry, which has been the subject of various laws, regulations and restrictions at the national, regional and
state levels. Some of these laws, regulations and restrictions include requirements for ingredient disclosures,
which may create constraints on ChampionX’s business operations. Some jurisdictions have banned or limited,
or plan to ban or limit, the practice of hydraulic fracturing, posing risks to that industry sector. To date, laws and
regulations governing hydraulic fracturing have not had a material negative impact on ChampionX’s business.

Climate Change: Various laws and regulations pertaining to climate change have been implemented or are being
considered for implementation at the international, national, regional and state levels, particularly as they relate
to the reduction of greenhouse gas (“GHG”) emissions. These laws and regulations apply directly to
ChampionX’s customers, but generally not to ChampionX at the present time. ChampionX may be impacted in
the future to the extent that such laws and regulations negatively impact the exploration, production and use of
oil and natural gas.

Environmental Remediation and Proceedings: Along with numerous other potentially responsible parties
(“PRP”), ChampionX is currently involved with site clean-up activities pursuant to the federal Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA”, also known as “Superfund”) or state
equivalents at 12 sites in the United States. ChampionX is also currently subject to similar remediation
obligations at four sites outside the United States. Under CERCLA and similar U.S. state laws, the parties that
may be held liable for the costs to investigate and remediate contaminated sites, including the current and former
owners and operators of such sites and the parties that arranged for the disposal of hazardous substances to the
site (“potentially responsible parties,” or “PRPs”), are typically jointly and severally liable for the costs
associated with cleaning up the site and in some cases, for natural resource damages caused by the contamination
at or emanating from a site. Customarily, the PRPs will work with the EPA to agree upon and implement a plan
for site remediation. ChampionX’s remedial obligations at sites outside the United States are associated with
facilities that ChampionX currently or formerly owned or operated, other than sites retained by Ecolab in
connection with the Transactions. Based on an analysis of (i) ChampionX’s experience with such environmental
proceedings, (ii) its estimated share (measured by mass or volume, depending on the site) of the hazardous
substances disposed or sent to the sites referred to in the preceding paragraph, and (iii) its estimate of the
contribution to be made by other PRPs that ChampionX believes have the financial ability to pay their allocated
share of investigation and remediation costs, ChampionX has accrued its best estimate of its probable future costs
relating to these sites. In establishing accruals, potential insurance reimbursements are not included. The accruals
are not discounted. It is not feasible to predict when the amounts accrued will be paid due to the uncertainties
inherent in the environmental remediation and associated regulatory processes.
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ChampionX has also been named as a defendant in a number of lawsuits alleging personal injury due to exposure
to hazardous substances in connection with its products and services. While ChampionX does not currently
believe that any of these lawsuits will be material to it, there can be no assurance that these matters will not have,
either individually or in the aggregate, a material adverse effect on ChampionX’s consolidated results of
operations, financial position or cash flows.

ChampionX’s accruals at December 31, 2019 for probable future environmental remediation expenditures,
excluding potential insurance reimbursements, totaled approximately $9.4 million. ChampionX reviews its
exposure for environmental remediation costs periodically and adjusts its accruals as it considers appropriate.
While the final resolution of these issues could result in costs below or above current accruals and could,
therefore, have an impact on ChampionX’s consolidated financial results in a future reporting period,
ChampionX believes the ultimate resolution of these matters will not have a material effect on its consolidated
results of operations, financial position or cash flows.

Employees

ChampionX expects to employ approximately 5,400 people in over 55 countries as of the Distribution.
Approximately 5% of these employees are covered by collective bargaining agreements or similar labor
arrangements. ChampionX believes that it has strong employee engagement and good relations with its
workforce.

Properties

ChampionX’s corporate headquarters is located in a company-owned facility in Sugar Land, Texas. ChampionX
owns and operates research and technology centers in Sugar Land, Texas; Calgary, Canada; Kazan, Russia; and
Aberdeen, Scotland. ChampionX has significant regional administrative facilities located in Dubai, United Arab
Emirates; Buenos Aires, Argentina; and Bogota, Colombia, which is a leased facility. ChampionX also has a
network of small leased sales offices around the world.

ChampionX has a robust global manufacturing facility network that supports its supply chain strategy to
manufacture products wherever an economic, process or quality assurance advantage exists or where proprietary
manufacturing techniques require in-house production. Most products that ChampionX sells are manufactured at
its facilities. ChampionX positions manufacturing locations and warehouses in a manner to provide timely access
to customers.

ChampionX’s manufacturing facilities produce chemical products for each of its operating segments.
ChampionX’s chemical production process consists of producing intermediates via basic reaction chemistry and
subsequently blending and packaging those intermediates with other purchased raw materials into finished
products in powder, solid and liquid form.
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The following table profiles ChampionX properties with approximately 70,000 square feet or more.

Approximate
Location Sq. Ft. Type of Property Owned / Leased
QOdessa, Texas, United States .......... 435,000 Manufacturing Facility Owned
Sugar Land, Texas, United States ...... 350,000 Offices, Manufacturing Facility and Owned
Research Labs
Fawley, United Kingdom ............. 350,000  Manufacturing Facility Leased
Soledad, Colombia .................. 276,000 Manufacturing Facility Owned
Jurong Island, Singapore ............. 250,000  Manufacturing Facility Leased
Freeport, Texas, United States ......... 189,000 Manufacturing Facility Owned
Corsicana, Texas, United States .. ...... 137,000 Manufacturing Facility Owned
Aberdeen, United Kingdom ........... 118,000 Research Labs and Manufacturing Owned
Facility
Sterlitamak, Russia . .. ............... 115,000 Manufacturing Facility Owned
Calgary,Canada .................... 94,000  Research Labs and Manufacturing Owned
Facility
LeDuc,Canada . .................... 81,000 Manufacturing Facility Owned
Garyville, Louisiana, United States . . . .. 70,000 Manufacturing Facility Leased

ChampionX believes that its manufacturing facilities are adequate to meet its existing in-house production needs.
ChampionX continues to invest in its manufacturing facilities to maintain viable operations and to add capacity
as necessary to meet customer needs and business objectives.

Most of ChampionX’s manufacturing facilities also serve as distribution centers. In addition, ChampionX
operates dedicated distribution centers around the world, most of which are leased.

Legal Proceedings

ChampionX and its subsidiaries are parties to various lawsuits, claims and environmental actions that have arisen
in the ordinary course of business. These include, from time to time, commercial, patent infringement, product
liability and employment lawsuits, 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
other operating or closed facilities. ChampionX has established accruals for certain lawsuits, claims and
environmental matters. While it is not possible at this time to predict the outcome of these matters, in the opinion
of management, ChampionX is not currently involved in any legal proceedings that, individually or in the
aggregate, could have a material effect on ChampionX’s financial condition, results of operations or cash flows.

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 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.
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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.

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.

In December 2012 and January 2013, the MDL 2179 court issued final orders approving two settlements between
BP and plaintiffs’ class counsel: (1) a proposed Medical Benefits Class Action Settlement; and (2) a proposed
Economic and Property Damages Class Action Settlement. Pursuant to the proposed settlements, class members
agree to release claims against BP and other released parties, including the COREXIT Defendants.

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.
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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.

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

Environmental-Related Legal Proceedings

For discussion of other environmental-related legal proceedings, see “—Environmental and Regulatory
Considerations.”
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS OF CHAMPIONX

The following management’s discussion and analysis of financial condition and results of operations of
ChampionX (“MD&A”) provides information that ChampionX believes is useful in understanding its operating
results, cash flows and financial condition. ChampionX provides quantitative information about the material
sales drivers, including the impact of changes in volume, changes in pricing and changes in foreign currency
exchange rates at the reportable segment level. ChampionX also provides quantitative information regarding
special gains and charges, discrete tax items and other significant factors it believes are useful for understanding
its results. This quantitative information is accompanied by comments meant to be qualitative in nature.
Qualitative factors are generally ordered based on estimated significance.

The MD&A should be read in conjunction with the ChampionX audited combined financial statements and
accompanying notes, included elsewhere in this proxy statement. ChampionX’s combined financial statements
are prepared in accordance with accounting principles generally accepted in the United States (“GAAP”). This
discussion contains various non-GAAP financial measures and also contains various forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995.

Overview

ChampionX is a leading provider of on-site, technology-driven chemistry programs and value-enabling solutions
and services to the global upstream oil and natural gas industry. ChampionX’s technologies enable customers to
safely manage the critical challenges they face throughout the lifecycle of their assets, helping minimize risk,
deliver production targets, defer capital investments and maximize profitability. ChampionX provides
applications and technology for drilling, production and midstream, both onshore and offshore. ChampionX’s
customers include many of the largest publicly traded E&P and service companies, as well as national and
independent oil and natural gas companies of all sizes.

ChampionX earns revenue across the lifecycle of wells, which are drilled and completed in days or months, and
then produced for years. More than 80% of its revenue is generated during the long producing life of the well,
which is the most stable and least capital-intensive phase of the lifecycle, improving consistency of revenue and
cash flow generation.

With net sales of $2.3 billion in the year ended December 31, 2019, ChampionX’s product and service portfolio
is deployed under a range of conditions in more than 55 countries that include the most technically and
geographically demanding environments. ChampionX’s comprehensive offering addresses the many critical
processes and challenges in the oil and natural gas lifecycle, including corrosion, oil and water separation,
paraffin and asphaltene control, scale deposits, hydrogen sulfide impurities, drilling and well stimulation, hydrate
control, foaming control, flow restrictions and water treatment needs. ChampionX also has leading worldwide
capabilities and footprint, with nearly 30 manufacturing locations, four technology centers and a comprehensive,
reliable supply chain that enables ChampionX to effectively and securely deliver its offering on a global basis.

ChampionX also delivers innovative digital tools that supplement its service and chemical applications, enabling
its employees and customers to collaborate in real time regardless of location. ChampionX captures and
processes technical data from the field to generate insights, predictions and recommendations to react proactively
to challenges arising in customer field operations. These tools increasingly enable ChampionX to connect the
industry’s leading technical experts with field personnel to leverage its expertise in real-time across the world.

ChampionX’s business comprises two reportable segments: Oilfield Performance and Specialty Performance.

Activities that do not meet the quantitative and qualitative criteria to be separately reported have been combined
into Corporate and Other.
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*  Oilfield Performance — Oilfield Performance generated net sales of $2.0 billion in the year ended
December 31, 2019, representing approximately 87% of ChampionX’s total net sales. This segment is
comprised of sales directly to E&P companies and is typically more stable because of its link to existing
production, the lower investment required by customers, and the critical support these customers need to
help solve their challenges. Nearly all sales in this segment are derived 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.
This wide range of capabilities helps customers to minimize risks of operational interruptions and failures,
maximize production targets, extend field life and increase profitability in a safe and responsible manner.

*  Specialty Performance — Specialty Performance generated net sales of $0.3 billion in the year ended
December 31, 2019, representing approximately 13% of ChampionX’s total net sales. This segment is
comprised of sales directly to service and equipment companies that support global E&P companies. Nearly
all sales in this segment are derived from specialty products that support well stimulation, construction
(including drilling and cementing) and remediation needs in the oil and natural gas industry. Specialty
Performance products are specifically formulated to help customers manage the challenges involved in
developing conventional and unconventional oil and natural gas reserves.

COMBINED RESULTS OF OPERATIONS

Net Sales
Year Ended December 31, Percentage Change
(millions, except for percentages) 2019 2018 2017 2019 2018
Product and equipment sales . ..................... $2,096.7 $2,207.5 $2,065.0
Service and lease sales ............. .. ... .. .. .... 235.3 224.0 225.0
Netsales ..o e $2,332.0 $2,431.5 $2,290.0 “4.1H)% 62%

The percentage components of the year-over-year sales change are shown below:

19 2018
Volume ... ..o e @4.1)% 5.2%
Price ... 1.2% 2.4%
Acquisitions and divestitures . ...............ciiiiiii... @ )% @)%
Subtotal . ... B3.00% 7.1%
Foreign currency translation . .......... .. .. .. ... .. .. .. .. ... (L.1)% (0.9)%
Netsaleschange ......... .. ..., “4.D% 6.2%
Cost of Sales and Gross Margin
Year Ended December 31,
2019 2018 2017
Cost of Gross Cost of Gross Cost of Gross
(millions, except for percentages) Sales Margin Sales Margin Sales Margin
Product and equipment cost of sales ........ $1,492.6 $1,571.4 $1,459.3
Service and lease costof sales ............. 190.3 183.0 181.5
Cost of sales and gross margin . ................ 1,682.9 278% 11,7544 27.8% 1,640.8 28.3%
Special (gains) and charges, net .. .......... 2.1 0.1% (1.1) 0.0% 26.9 1.2%
Adjusted cost of sales and adjusted gross margin
Mon-GAAP) . ... $1,680.8 27.9% $1,7555 27.8% $1,6139 29.5%
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Cost of sales and corresponding gross margins in the years ended December 31, 2019, 2018 and 2017 are shown
in the previous table. Gross margin is defined as net sales less cost of sales divided by net sales.

Gross margin was 27.8%, 27.8% and 28.3% in the years ended December 31, 2019, 2018 and 2017, respectively.
Gross margins in the years ended December 31, 2019, 2018 and 2017 were impacted by special gains and
charges, as described in “—Special Gains and Charges” below.

Adjusted gross margin, which excludes the impact of special gains and charges, was 27.9% in the year ended
December 31, 2019 compared to 27.8% in the previous year. The increase was driven primarily by favorable
pricing, which was mostly offset by sales volume leverage and unfavorable mix.

Adjusted gross margin, which excludes the impact of special gains and charges, was 27.8% in the year ended
December 31, 2018 compared to 29.5% in the previous year. The decrease was driven primarily by higher delivered
product costs and unfavorable mix, which was partially offset by favorable pricing and cost saving initiatives.

Selling, General and Administrative Expenses

Year Ended December 31,
2019 2018 2017

Selling, general and administrative ratio . .. .................... 209% 22.3% 24.6%

The selling, general and administrative ratio is defined as selling, general and administrative expenses as a
percentage of net sales.

The decreased selling, general and administrative ratio in the year ended December 31, 2019 compared to the
previous year was driven primarily by cost savings as a result of 2019 and 2018 restructuring efforts and reduced
amortization expense, partially offset by unfavorable sales volume leverage.

The decreased selling, general and administrative ratio in the year ended December 31, 2018 compared to the
previous year was driven primarily by sales volume leverage and by cost savings as a result of 2018 and 2017
restructuring efforts, partially offset by increased investments in the business.

Special Gains and Charges

Special gains and charges reported in the combined statements of income included the following items:

Year Ended December 31,
(millions) 2019 2018 2017
Cost of sales
Restructuring activities . . . .........covininnn.... $21 $1.1 $07
Other . ... — 22) 262
Subtotal . ...... ... .. 2.1 (1.1) 269
Special (gains) and charges, net
Restructuring activities . . ... 15.9 13.7 59
Venezuela related activities .......................... — — (8.7)
Other . ..o 9.3) 3.5 —
Subtotal . ...... ... .. L 6.6 17.2 (2.8)
Operating income subtotal ................ ... ... .. .. .... 8.7 16.1 24.1
Other income, net
Other eXpense . ........ ..o, 0.3 — —
Total special (gains) and charges, net ...................... $ 9.0 S$16.1 $24.1




For segment reporting purposes, special gains and charges are not allocated to reportable segments.

Cost of Sales and Special (Gains) and Charges, Net

Restructuring Activities

ChampionX is impacted by a number of restructuring plans initiated by Ecolab. ChampionX recorded
restructuring charges allocated from Ecolab, in the amounts of $18.0 million, $14.8 million and $6.6 million in
the years ended December 31, 2019, 2018 and 2017, respectively. These restructuring charges have been
included as a component of cost of sales and special (gains) and charges, net, in the combined statements of
income.

Venezuela Related Activities

Effective as of the end of the fourth quarter of 2015, ChampionX deconsolidated its Venezuelan subsidiaries.
ChampionX recorded a gain of $8.7 million in the year ended December 31, 2017 due to U.S. dollar cash
recoveries of receivables written off at the time of deconsolidation. No such gains occurred in the years ended
December 31, 2019 and 2018.

Other

In the year ended December 31, 2019, ChampionX recorded a $9.5 million ($8.7 million after tax) gain in
connection with costs recovered from a dispute related to a contract terminated in 2017 and other insignificant
charges of $0.2 million in special (gains) and charges, net.

In the year ended December 31, 2018, ChampionX recorded a $2.2 million ($1.7 million after tax) gain related to
changes in estimates for a LIFO inventory reserve in cost of sales and a charge of $3.5 million related to
charitable contributions in special (gains) and charges, net.

In the year ended December 31, 2017, ChampionX recorded the following in cost of sales: (i) a fixed asset
impairment of $16.0 million ($10.2 million after tax), (ii) a charge related to a contract termination of

$11.1 million ($10.3 million after tax) and (iii) gains of $0.9 million related to changes in estimates for a LIFO
inventory reserve. For the fixed asset impairment, ChampionX determined that the fair value of the affected
assets was less than the book value and subsequently recorded an impairment charge. In the year ended
December 31, 2018, ChampionX disposed of the remaining affected assets, which did not result in a material
gain or loss.

Other Expense

In the year ended December 31, 2019, ChampionX recorded expenses of $0.3 million related to pension
curtailments and settlements due to Ecolab restructuring programs. These charges, which were allocated to
ChampionX from Ecolab, have been included as a component of other income, net in the combined statements of
income.

Operating Income and Operating Income Margin

Year Ended December 31, Percentage Change

(millions, except percentages) 2019 2018 2017 2019 2018

Operating iNCOME . . .« .ot vt ettt e e e e $1554 $117.5 $ 883 323% 33.1%
Special (gains) and charges, net ........................ 8.7 16.1 24.1

Adjusted operating income (non-GAAP) ..................... $164.1 $133.6 $1124 22.8% 18.9%




Year Ended December 31,
2019 2018 2017

Operating inCOME MAargin ... ........c..oeueeueeneennennen.. 6.7% 4.8% 3.9%
Adjusted operating income margin (non-GAAP) ............... 7.0% 55% 4.9%

Operating income and corresponding operating income margin is shown in the previous tables. Operating income
margin is defined as operating income divided by net sales.

Operating income increased 32.3% in the year ended December 31, 2019 compared to the previous year and
increased 33.1% in the year ended December 31, 2018 compared to the previous year. Operating income in the
years ended December 31, 2019, 2018 and 2017 was impacted by special gains and charges. Adjusted operating
income, which excludes the impact of special gains and charges increased 22.8% in the year ended December 31,
2019 compared to the previous year and 18.9% in the year ended December 31, 2018 compared to the previous
year.

Adjusted operating income growth in the year ended December 31, 2019 compared to the previous year was
primarily driven by cost savings, pricing and reduced amortization expense, partially offset by unfavorable sales
volume leverage and product mix.

Adjusted operating income growth in the year ended December 31, 2018 compared to the previous year was
primarily driven by pricing, volume growth and cost savings, partially offset by higher delivered product costs
and investments in the business.

Income Taxes

Income before income taxes consisted of:

Year Ended December 31,
(millions) 2019 2018 2017
United States . ...ttt $207 $ 21 $2214)
International . .......... .. ... ... ... . .. . ... ... 151.6 137.1 128.8
Total . ... $172.3  $139.2  $1074

The disparity between the domestic and international pre-tax income is primarily a result of the large amount of
corporate expenses and special gains and charges allocated to the U.S. The combined financial statements include
costs of ChampionX’s business, which include the allocation of certain corporate expenses from Ecolab.
ChampionX believes these allocations were made on a reasonable basis; however, the combined financial
statements may not be indicative of ChampionX’s future performance. Corporate expenses allocated to U.S.
pre-tax income were $50.2 million, $39.3 million and $27.5 million in the years ended December 31, 2019, 2018
and 2017, respectively. These allocations are consistent with historical Ecolab transfer price policies. Special
gains and charges allocated to U.S. pre-tax income were net expenses of $9.0 million, $16.0 million and

$8.4 million in the years ended December 31, 2019, 2018 and 2017, respectively. The corporate expenses are not
forecasted to continue to have a disproportionate impact on the U.S. pre-tax income after the Transactions. The
special gains and charges are incurred out of the normal or standard course of business and cannot be forecasted.

ChampionX’s reported tax rate is impacted by the level of special gains and charges and discrete tax items
relative to the reported pre-tax income in a given period.
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The following table provides a summary of ChampionX’s effective income tax rate:

Year Ended December 31,
2019 2018 2017
Reported tax rate .. ...t 18.1% 25.5% (57.6)%
Tax rate impact of:
Special gains and charges ................. ... .. ... ..... 0.2) (0.1) 138
Discrete taXx itemS .. ... vvt it e 4.2 — 5.9
Tax ACt ..o — — 54.2
Adjusted effective income tax rate (non-GAAP) ................ 22.1% 254% 16.3%

ChampionX’s reported tax rate was 18.1%, 25.5% and (57.6)% in the years ended December 31, 2019, 2018 and
2017, respectively. The change in ChampionX’s reported tax rate includes the tax impact of special gains and
charges and discrete tax items, which have impacted the comparability of its historical reported tax rates, as
amounts included in its special gains and charges are derived from tax jurisdictions with rates that vary from its
effective income tax rate, and discrete tax items are not necessarily consistent across periods. The tax impact of
special gains and charges and discrete tax items will likely continue to impact comparability of ChampionX’s
effective income tax rate in the future. The enactment of the Tax Act in December 2017 also significantly
impacted the comparability of its effective income tax rate.

ChampionX’s reported tax rate in the year ended December 31, 2019 includes $1.4 million of net tax benefits on
special gains and charges and $7.4 million of net tax benefits on discrete items, which includes a $4.7 million
benefit due to the passage of Swiss Tax Reform.

ChampionX’s effective income tax rate in the year ended December 31, 2018 includes $4.0 million of net tax
benefits on special gains and charges.

On December 22, 2017, the Tax Act was enacted, which reduced the U.S. federal corporate tax rate from 35% to
21%, required companies to pay a one-time transition tax on earnings of certain foreign subsidiaries that were
previously tax deferred and created new taxes on certain foreign sourced earnings. The Tax Act added many new
provisions including changes to bonus depreciation, the deduction for executive compensation and interest
expense, a tax on global intangible low taxed income (“GILTTI”), the base erosion anti abuse tax (“BEAT”) and a
deduction for foreign derived intangible income (“FDII”). In January 2018, accounting guidance was issued
requiring a company to make an accounting policy election to either treat taxes due on future U.S. inclusions in
taxable income related to GILTT as a current-period expense when incurred (the “period cost method™) or factor
such amounts into a company’s measurement of its deferred taxes (the “deferred method”). ChampionX elected
the period cost method.

ChampionX recorded a one-time transition tax expense in the year ended December 31, 2017 of $38.2 million.
ChampionX’s 2017 effective income tax rate also includes a $109.5 million tax benefit for recording deferred tax
assets and liabilities at the U.S. enacted tax rate of 21%. Additionally, ChampionX’s 2017 effective income tax
rate includes the tax impact of special gains and charges. Lastly, ChampionX recorded net discrete benefits of
$7.7 million related to changes in estimates, partially offset by the release of reserves for uncertain tax positions.

The change in ChampionX’s adjusted effective income tax rate from 2018 to 2019 was primarily driven by a
change in valuation allowance. The change in ChampionX’s adjusted effective income tax rate from 2017 to
2018 was primarily driven by the change in geographic mix of income offset partially by the reduction in the
U.S. tax rate and global tax planning.
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Adjusted Net Income Attributable to ChampionX (Non-GAAP)

Year Ended December 31,  Percentage Change

(millions, except percentages) 2019 2018 2017 2019 2018
Net income attributable to ChampionX ....................... $133.4 $102.2 $167.1 30.5% (38.8)%
Adjustments:

Special (gains) and charges, net, aftertax ................. 7.6 12.1 19.8

Discrete tax expense (benefit) .............. .. ... ....... (7.4) — (79.1)
Adjusted net income attributable to ChampionX (non-GAAP) .. ... $133.6 $114.3 $107.8 169% 6.0%

Adjusted net income attributable to ChampionX was impacted by improved results of operations, special gains
and charges and discrete tax items, which are described above.

EBITDA and Adjusted EBITDA (Non-GAAP)

Year Ended December 31,

(millions) 2019 2018 2017
Net income including noncontrolling interest ............. $141.1  $103.7  $169.3
Income tax expense (benefit) .......................... 31.2 35.5 (61.9)
Interest (income) eXpense, Net .. ..............ouueuen.. 0.9) — —
Depreciation . ...t 88.4 88.0 87.6
AMOTtiZation . . . ..ottt e 113.3 123.3 123.4

EBITDA (non-GAAP) ...... ..o, 373.1 350.5 318.4
Special (gains) and charges, net . ....................... 9.0 16.1 24.1

Adjusted EBITDA (non-GAAP) ................... $382.1  $366.6  $342.5

EBITDA is defined as net income including noncontrolling interest excluding income tax expense (benefit),
interest (income) expense, net (if applicable), depreciation and amortization. Adjusted EBITDA is defined as
EBITDA excluding special (gains) and charges, net.

EBITDA and adjusted EBITDA increased in all years presented. The increases were primarily due to improved
results of operations.

SEGMENT PERFORMANCE

ChampionX’s business comprises two operating segments, Oilfield Performance and Specialty Performance,
which are also its reportable segments based on how its chief operating decision maker analyzes performance,
allocates capital and makes strategic and operational decisions. Business activities that do not meet the criteria of
an operating segment have been combined into Corporate and Other. Corporate and Other also includes corporate
and overhead expenses that ChampionX directly incurred as well as expenses for shared services that have been
allocated to ChampionX by Ecolab, special gains and charges and amortization expense related to acquired
intangible assets.

Additional information about ChampionX’s reportable segments is included in Note 13 to the ChampionX
combined financial statements.

Segment Operating Income

Management evaluates performance based upon several factors, of which the primary financial measure is
segment operating income. Segment operating income is defined as segment net sales less cost of sales, selling,
marketing and research and development costs.
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Segment operating income for each of ChampionX’s reportable segments is as follows:

Year Ended December 31,

(millions) 2019 2018 2017
Segment operating income

Oilfield Performance .......................... $387.2 $3152 $304.6

Specialty Performance ......................... 30.5 92.8 79.8
Total segment operating income ..................... 417.7 408.0 384.4

Corporate and Other . ........ .. ... ... ... ...... (262.3) (290.5) (296.1)
Total operating inCome . ..............oouuurvnnn... $1554 $1175 $ 833

QOilfield Performance
Year Ended December 31,
2019 2018 2017

Net sales (millions) .............. ... . ... ........ $2,029.4 $1,978.6  $1,940.7
Components of percentage change in net sales:

Volume ........ ... 3.0% 1.6%

Price ... 1.2% 1.8%

Acquisitions and divestitures ................. 0.D)% (0.5)%

Subtotal ........ ... .. 4.1% 2.9%
Foreign currency translation .................. (1.5)% 0.9%
Netsaleschange ....................... 2.6% 2.0%

Segment operating income (millions) ............... $ 3872 $ 3152 $ 304.6
Segment operating income change ................. 22.8% 3.5%
Segment operating income margin (a) .............. 19.1% 15.9% 15.7%

(a) Segment operating income margin is defined as segment operating income divided by segment net sales.

Net Sales

Net sales in the Oilfield Performance business increased 2.6% in the year ended December 31, 2019 compared to
the previous year driven by increased volumes in North America and higher prices, partially offset by declining
sales in Asia Pacific, the impact of foreign currency translation and the divestiture of certain businesses. Net
sales in the Oilfield Performance business increased 2.0% in the year ended December 31, 2018 compared to the
previous year driven by increased volumes in North America and higher prices, partially offset by declining sales
in ChampionX’s international markets, the impact of foreign currency translation and the divestiture of certain
businesses.

Segment Operating Income

Segment operating income in the Oilfield Performance business increased 22.8% in the year ended December 31,
2019 compared to the previous year and increased 3.5% in the year ended December 31, 2018 compared to the
previous year.

Segment operating income margins in the Oilfield Performance business increased by 3.2 percentage points in
the year ended December 31, 2019 compared to the previous year. Cost savings initiatives, pricing, sales volume
leverage and mix favorably impacted margins by 3.8 percentage points in 2019, which were partially offset by a
0.6 percentage point unfavorable impact from investments in the business and delivered product costs.
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Segment operating income margins in the Oilfield Performance business increased by 0.2 percentage points in
the year ended December 31, 2018 compared to the previous year. Pricing and cost savings initiatives favorably
impacted margins by 2.7 percentage points in 2018, which were partially offset by a 2.6 percentage point
unfavorable impact from higher delivered product costs and investments in the business.

Specialty Performance

Year Ended December 31,
2019 2018 2017
Netsales (millions) .............c. it nnanan.. $302.4  $452.7  $349.0
Components of percentage change in net sales:
Volume . ... (33.8)% 25.2%
Price ... .. 0.8% 5.3%
Subtotal .. ... ... .. 33.00% 30.5%
Foreign currency translation ...................... 0.2)%  (0.8)%
Netsaleschange ............... .. ... ....... 33.2)% 29.7%
Segment operating income (millions) ................... $305 $928 $ 798
Segment operating income change . . .................... 67.)% 16.3%
Segment operating income margin (a) ................... 10.1%  20.5%  22.9%

(a) Segment operating income margin is defined as segment operating income divided by segment net sales.

Net Sales

In the year ended December 31, 2019, net sales in the Specialty Performance business decreased 33.2%
compared to previous year and increased 29.7% in the year ended December 31, 2018 compared to previous
year. The decrease in net sales in 2019 was due to lower volumes in North America as a result of a market
slowdown driven by lower oil prices and reduced drilling activity. The increase in net sales in 2018 was due to
strong volume growth driven by increased customer activity in U.S. oil and natural gas production and strong
international growth as well as increased pricing in both years.

Segment Operating Income

Segment operating income in the Specialty Performance business decreased 67.1% in the year ended
December 31, 2019 compared to the previous year and increased 16.3% in the year ended December 31, 2018
compared to the previous year.

Segment operating income margins in the Specialty Performance business decreased 10.4 percentage points in
the year ended December 31, 2019 compared to the previous year due to sales volume leverage and mix that
negatively impacted margins by 13.5 percentage points, partially offset by cost savings initiatives, pricing and
delivered product costs that favorably impacted margins by 3.4 percentage points.

Segment operating income margins in the Specialty Performance business decreased 2.4 percentage points in the
year ended December 31, 2018 compared to the previous year due to higher delivered product costs and mix that
negatively impacted margins by 5.3 percentage points, partially offset by pricing that favorably impacted margins
by 3.9 percentage points.
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Corporate and Other

Corporate and Other includes (i) corporate and overhead expenses that ChampionX directly incurred as well as
expenses for shared services that have been allocated to ChampionX by Ecolab, (ii) special gains and charges,

(iii) amortization expense related to acquired intangible assets and (iv) revenue and costs for activities that are

not operating segments. Amounts for each category are as follows:

Year Ended December 31,
(millions) 2019 2018 2017
Corporate, overhead and allocated shared services
EXPENSES (A) .+ vt v it $140.5 $151.4 $148.5
Acquired intangible amortization expense . ........... 113.2 123.1 123.3
Special (gains) and charges,net .................... 8.7 16.1 241
Other . ... 0.1) 0.1) 0.2
Total Corporate and Other ............................ $262.3  $290.5  $296.1

(a) Related party allocations for shared services, including the service component of multiemployer pensions
and royalties, were $102.8 million, $114.4 million and $108.1 million in the years ended December 31,
2019, 2018 and 2017, respectively. Refer to Note 7 to the ChampionX combined financial statements for
additional information regarding related party allocations. Corporate and overhead expenses directly
incurred by ChampionX were $37.7 million, $37.0 million and $40.4 million in the years ended
December 31, 2019, 2018 and 2017, respectively.

Corporate, overhead and allocated shared services expenses decreased in the year ended December 31, 2019
compared to the previous year due to cost savings initiatives. Corporate, overhead and allocated shared services
expenses increased in the year ended December 31, 2018 compared to the previous year due to investments in the
business.

FINANCIAL POSITION, CASH FLOW AND LIQUIDITY

Financial Position

Total assets were $4.3 billion as of December 31, 2019 compared to total assets of $4.4 billion as of
December 31, 2018.

Total liabilities were $636.9 million as of December 31, 2019 compared to total liabilities of $550.4 million as of
December 31, 2018.

Cash Flows
Operating Activities

ChampionX continues to generate cash flow from its operations, allowing it to fund its ongoing operations and
investments in the business.

Year Ended December 31, Change
(millions) 2019 2018 2017 2019 2018
Cash provided by operating activities ...................... $3642 $2109 $1789 $1533 $32.0

Comparability of cash generated from operating activities in the years ended December 31, 2019, 2018 and 2017
was impacted by fluctuations in working capital, the combination of which increased $34.9 million in the year
ended December 31, 2019 and decreased $55.3 million and $45.8 million in the years ended December 31, 2018
and 2017, respectively. The cash flow impact across the three years from working capital accounts was driven by
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changes in (i) sales volumes and timing of collections, (ii) timing of purchases and production and usage levels
of inventory and (iii) volume of purchases and timing of payments. Fluctuations in other liabilities also impacted
cash generated from operating activities in the year ended December 31, 2019 driven primarily by increased
distributor fee accruals in the year ended December 31, 2019 compared to the year ended December 31, 2018.
The increased distributor fee accruals are a result of increased sales and the timing of distributor fee payments.

Investing Activities

Cash used for investing activities is primarily impacted by the timing of business acquisitions and dispositions
and capital investments in the business.

Year Ended December 31, Change
(millions) 2019 2018 2017 2019 2018
Cash used for investing activities ............................ $(69.8) $(57.9) $(103.0) $(11.9) $45.1

ChampionX makes capital investments in the business, including machinery, equipment and manufacturing
facilities. Total capital expenditures were $69.7 million, $69.4 million and $80.5 million in the years ended
December 31, 2019, 2018 and 2017, respectively. ChampionX expects to continue to make capital investments in
the future to support its long-term growth.

Total cash received for business dispositions was $6.5 million and $11.1 million in the years ended December 31,
2019 and 2018, respectively. Total cash paid for business acquisitions, net of cash acquired, in the year ended
December 31, 2017 was $14.6 million. ChampionX’s business acquisitions and dispositions for the years ended
December 31, 2019, 2018 and 2017 are discussed further in Note 5 to the ChampionX combined financial
statements. In the years ended December 31, 2019, 2018 and 2017, ChampionX also sold property and other
assets for total proceeds of $3.4 million, $2.0 million and $2.5 million, respectively.

In the years ended December 31, 2019 and 2018, ChampionX made a loan to a supplier in the amounts of
$10.0 million and $12.0 million, respectively.

In 2018, ChampionX also sold foreign treasury bonds for $10.4 million that were purchased in 2017. No
significant realized or unrealized gains or losses were recorded in the combined statements of income in the years
ended December 31, 2018 and 2017 related to the sale. The treasury bonds were classified as available-for-sale
securities and recorded in other assets in the combined balance sheets.

Financing Activities

Cash used for financing activities primarily reflects cash transfers to Ecolab. Transfers of cash to and from
Ecolab are reflected as a component of net Parent investment in ChampionX in the ChampionX combined
balance sheets.

Year Ended December 31, Change
(millions) 2019 2018 2017 2019 2018
Cash used for financing activities ......................... $(277.4) $(149.3) $(99.3) $(128.1) $(50.0)

Liquidity and Capital Resources

The primary source of liquidity for ChampionX’s business is the cash flow provided by operations, which has
historically been transferred to Ecolab to support its overall cash management strategy. Transfers of cash to and
from Ecolab have been reflected in net transfers to Parent in the ChampionX combined statements of cash flows.

As of December 31, 2019, ChampionX had cash and cash equivalents on hand of $67.6 million, substantially all
of which was held outside of the U.S.
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In December 2019, ChampionX and Bank of America executed a term loan facility commitment letter pursuant
to which Bank of America has committed to provide a term loan, subject to customary conditions, to ChampionX
for up to $537.0 million to fund, among other things, a Cash Payment equal to $525.0 million plus an estimated
Tax Amount (not to exceed $12.0 million) in connection with the Transactions. The amount of the term loan
borrowing and the Cash Payment are subject to change. As of December 31, 2019, there were no outstanding
borrowings related to this term loan facility commitment letter.

Effective March 1, 2020, ChampionX no longer participates in cash management and funding arrangements with
Ecolab. Historically, ChampionX has utilized these arrangements to fund significant expenditures, such as
manufacturing capacity expansion and acquisitions. ChampionX’s ability to fund its operations and capital needs
will depend on its ongoing ability (including, after the consummation of the Merger, the combined company’s
ability) to generate cash from operations and access to other sources of liquidity. ChampionX believes that its
future cash from operations and access to these sources of liquidity will provide adequate resources to fund
working capital needs and make capital expenditures and strategic investments. However, the extent to which the
coronavirus and the oil price declines following the announcement of the expiration of the OPEC and Russia
production cuts in March 2020 will impact ChampionX’s operations and access to additional sources of liquidity
will depend on future developments, which are highly uncertain and cannot be predicted with confidence,
including the duration and severity of the coronavirus outbreak and the actions to contain the spread, the impact
of the deal to cut production that was announced by OPEC and its allies in April 2020 and other variables.

The table below sets forth a summary of ChampionX’s contractual obligations as of December 31, 2019:

Payments due by period
Less than More than 5
Contractual Obligations Total 1 year 2-3 years 4-5 years years
(millions)
Operating 1eases . .. .....c.ouuiininnei .. $127.8  $35.1 $49.7 $18.0 $25.0

ChampionX leases certain sales and administrative office facilities, distribution centers, research and
manufacturing facilities and other equipment under long-term operating leases.

As of December 31, 2019 and 2018, ChampionX’s gross liability for uncertain tax positions was $3.9 million and
$6.2 million, respectively. ChampionX is not able to reasonably estimate the amount by which the liability will
increase or decrease over an extended period of time or whether a cash settlement of the liability will be required.
Therefore, these amounts have been excluded from the table of contractual obligations.

Off-Balance Sheet Arrangements

ChampionX does not participate in off-balance sheet financing arrangements. Operating leases were not recorded
in the combined balance sheet as of December 31, 2018. In the normal course of business, ChampionX has
established various joint ventures that have not been combined within its financial statements as ChampionX is
not the primary beneficiary. The joint ventures help ChampionX meet local ownership requirements, achieve
operational scale more quickly, provide customers a more fully integrated offering or provide other benefits to
ChampionX’s business or customers. The joint venture entities have not been utilized as special-purpose entities,
which are sometimes established for the purpose of facilitating off-balance sheet financial arrangements or other
contractually narrow or limited purposes. As a result, ChampionX is not exposed to the financing, liquidity,
market or credit risk that could arise from the joint venture entities if it had used the joint venture entities as
special-purpose entities for such purposes.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Foreign Currency
Significant changes in currency exchange rates could cause fluctuations and negative impacts to ChampionX’s

results of operations. In the periods presented, ChampionX’s foreign currency translation adjustments were
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primarily impacted by changes in the euro, the British pound sterling, the Canadian dollar, the Russian ruble, the
Brazilian real and the Argentinian peso. ChampionX enters into contractual arrangements (derivatives) in the
ordinary course of business to manage foreign currency exposure. ChampionX does not enter into derivatives for
speculative or trading purposes. ChampionX’s use of derivatives is subject to internal policies that provide
guidelines for control, counterparty risk, and ongoing monitoring and reporting, and is designed to reduce the
volatility associated with movements in foreign exchange rates on ChampionX’s earnings and cash flows.

ChampionX enters into foreign currency forward contracts to hedge certain intercompany financial arrangements
and to hedge against the effect of exchange rate fluctuations on transactions related to cash flows denominated in
currencies other than U.S. dollars. ChampionX’s foreign currency contracts outstanding as of December 31, 2019
and 2018 were not significant.

GLOBAL ECONOMIC AND POLITICAL ENVIRONMENT
Energy Markets

ChampionX’s earnings are subject to volatility in the oil and natural gas commodity markets.

During 2019, the North American oil industry drilling and production activity slowed as compared to 2018
levels, while international activity showed modest improvement. Demand for oil and overall energy consumption
has shown modest growth with oil prices in 2019 well above their lows in early 2016.

In March 2020, OPEC and Russia announced that agreed oil production cuts between members of OPEC and
Russia would expire on April 1, 2020. Following these announcements, 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. Future movements in oil prices are uncertain; however, lower
oil prices could negatively impact ChampionX’s future results of operations and operating cash flows.

Credit Risk

Credit risk represents the loss that ChampionX would incur if a counterparty or customer fails to perform
pursuant to the terms of its contractual obligations. Risks surrounding counterparty and customer performance
and credit could ultimately affect the amount and timing of expected cash flows. ChampionX has a diversified
customer base across various geographies with no single customer accounting for 10% or more of its combined
net sales in any of the years ended December 31, 2019, 2018 or 2017. However, the decline in oil prices in
connection with the March 2020 announcement of the expiration of OPEC and Russia production cuts and the
ongoing impact of the coronavirus outbreak could, depending on duration, severity and, in the case of the decline
in oil prices, the degree to which the deal announced in April 2020 reverses such decline, result in significantly
more credit risk among the customer portfolio, potentially including numerous bankruptcies of E&P and oilfield
services companies during 2020.

Global Economies

Approximately half of ChampionX’s net sales were outside of the United States in the years ended December 31,
2019, 2018 and 2017. ChampionX’s international operations subject ChampionX to changes in economic
conditions and foreign currency exchange rates as well as political uncertainty in some countries, which could
impact future operating results.

Argentina has continued to experience negative economic trends, evidenced by multiple periods of increasing
inflation rates, devaluation of the Argentine Peso and increasing borrowing rates. In 2018, Argentina was classified
as a highly inflationary economy in accordance with GAAP, and the U.S. dollar became the functional currency for
ChampionX’s subsidiaries in Argentina. In each of the years ended December 31, 2019, 2018 and 2017, net sales in
Argentina represented less than 3.2% of ChampionX’s combined net sales. Assets held in Argentina as of
December 31, 2019 and 2018 represented approximately 1.0% of ChampionX’s combined total assets.
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Current conditions in the global economy are significantly impacting ChampionX. The coronavirus outbreak has
had and will likely continue to have a negative impact on market conditions and customer demand throughout the
world. In addition, global oil prices have substantially declined in connection with the March 2020
announcement of the expiration of OPEC and Russia production cuts. 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.
ChampionX believes the combination of these events could result in a global recession of currently unknown
duration, with the corresponding possibility of numerous bankruptcies of E&P companies and oilfield service
companies during 2020 and a significant decline in demand and prices for oilfield services during 2020.
ChampionX further expects potentially significant regional variations in the impact of the decline in oil prices
upon customer demand, with North American shale customers in general likely to suffer a higher degree of
distress in comparison to international customers. ChampionX has already observed that certain of its customers
have implemented various measures to address the decline in demand, including reducing orders for ChampionX
products and seeking price concessions. In addition, the United States and other countries have implemented
restrictions to address the coronavirus outbreak, including disruptions or restrictions on ChampionX’s
employees’ ability to travel and could include temporary closures of ChampionX’s facilities or the facilities of its
suppliers or customers, which could further disrupt its business and operations. Accordingly, ChampionX
anticipates a reduction to its 2020 results of operations and cash flows due to lower market demand but is not yet
able to estimate the impact of the coronavirus outbreak as it continues to spread globally or the duration of the
current factors negatively affecting oil prices. In response to these events, ChampionX has taken, and is
continuing to take, steps to reduce costs, including reductions in capital expenditures, as well as other ongoing
cost initiatives.

Brexit Referendum

Effective on January 31, 2020, the United Kingdom (“U.K.”) formally left the European Union (“EU”)
(“Brexit”). The U.K.’s relationship with the EU will no longer be governed by the EU Treaties, but instead by the
terms of the Withdrawal Agreement agreed between the U.K. and the EU in late 2019. The Withdrawal
Agreement provides for a “transition” period, which commences the moment the U.K. leaves the EU and is
currently set to end on December 31, 2020. At the end of the transition period, there may be significant changes
to the U.K.’s business environment. While the effects of Brexit will depend on any agreements the U.K. makes to
retain access to EU markets or the failure to reach such agreements, the uncertainties created by Brexit, any
resolution between the U.K. and EU countries or the failure to reach any such resolutions, could adversely affect
ChampionX’s relationships with customers, suppliers and employees and could adversely affect ChampionX’s
business.

In the year ended December 31, 2019, 2018 and 2017, net sales from ChampionX’s U.K. operations were
approximately 3.4%, 3.4% and 3.7%, respectively, of its combined net sales.

CRITICAL ACCOUNTING ESTIMATES

ChampionX’s combined financial statements are prepared in accordance with GAAP. ChampionX has adopted
various accounting policies to prepare the combined financial statements in accordance with GAAP.
ChampionX’s significant accounting policies are disclosed in Note 3 to the ChampionX combined financial
statements.

Preparation of ChampionX’s combined financial statements, in conformity with GAAP, requires ChampionX to
make estimates and assumptions that affect the amounts reported in the combined financial statements and
accompanying notes. Estimates are considered to be critical if they meet both of the following criteria: (i) the
estimate requires assumptions to be made about matters that are highly uncertain at the time the accounting
estimate is made and (ii) different estimates that ChampionX reasonably could have used for the accounting
estimate in the current period, or changes in the accounting estimate that are reasonably likely to occur from
period to period, have a material impact on the presentation of ChampionX’s financial condition or results of
operations.
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Besides estimates that meet the “critical” estimate criteria, ChampionX makes many other accounting estimates
in preparing its combined financial statements and related disclosures. All estimates, whether or not deemed
critical, affect reported amounts of assets, liabilities, revenues or expenses as well as disclosures of contingent
assets and liabilities. Estimates are based on experience and other information available prior to the issuance of
the combined financial statements. Materially different results can occur as circumstances change and additional
information becomes known, even from estimates not deemed critical. ChampionX’s critical accounting
estimates include the following:

Revenue Recognition

Revenue is measured as the amount of consideration expected to be received in exchange for transferring goods
or providing service. Revenue from the sale of a product or equipment is recognized when obligations under the
terms of a contract with the customer are satisfied, which generally occurs with the transfer of the product or
delivery of the equipment. Revenue from services and leased equipment is recognized when the services are
provided to the customer, or the customer receives the benefit from the leased equipment, which is over time.
Service revenue is recognized over time utilizing an input method that aligns with when the services are
provided. Typically, revenue is recognized over time using costs incurred to date because the effort provided by
the field selling and service organization represents services provided, which corresponds with the transfer of
control to the customer. Revenue for leased equipment is accounted for under ASC Topic 842, Leases, and
recognized on a straight-line basis over the length of the lease contract. Refer to Note 9 to the ChampionX
combined financial statements for additional information related to leased equipment.

ChampionX’s sales policies do not provide for general rights of return. Estimates used in recognizing revenue
include the delay between the time that products are shipped and when they are received by customers, when title
transfers and the amount of credit memos issued in subsequent periods. ChampionX records estimated reductions
to revenue for customer programs and incentive offerings including pricing arrangements and volume-based
incentives based primarily on historical experience and anticipated performance over the contract period.
Depending on market conditions, ChampionX may increase customer incentive offerings, which could reduce
gross profit margins over the term of the incentive. ChampionX also records estimated reserves for product
returns and credits based on specific circumstances and credit conditions, and when it is deemed probable that the
balance is uncollectible. For additional information on ChampionX’s allowance for doubtful accounts, refer to
Note 3 to the ChampionX combined financial statements.

Liabilities and Contingencies

ChampionX’s business and operations are subject to extensive environmental laws and regulations governing,
among other things, air emissions, wastewater discharges, the use and handling of hazardous substances, waste
disposal and the investigation and remediation of soil and groundwater contamination. As with other companies
engaged in similar manufacturing activities and providing similar products and services, some risk of
environmental liability is inherent in ChampionX’s operations.

ChampionX records liabilities related to pending litigation, environmental claims and other contingencies when a
loss is probable and can be reasonably estimated. Estimates used to record such liabilities are based on
ChampionX’s best estimate of probable future costs. ChampionX records the amounts that represent the points in
the range of estimates that it believes are most probable or the minimum amount when no amount within the
range is a better estimate than any other amount. Potential insurance reimbursements generally are not
anticipated in accruals for environmental liabilities or other insured losses. Expected insurance proceeds are
recorded as receivables when recovery is deemed certain. While the final resolution of litigation and
environmental contingencies could result in amounts different from current accruals, and therefore have an
impact on ChampionX’s combined financial results in a future reporting period, ChampionX believes the
ultimate outcome will not have a significant impact on its combined financial position.
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For additional information on ChampionX’s commitments and contingencies, refer to Note 11 to the ChampionX
combined financial statements.

Income Taxes

For purposes of the combined financial statements, ChampionX’s taxes are provided for on a “separate return”
basis in accordance with ASC Topic 740, Income Taxes, although ChampionX operations have historically been
included in the tax returns filed by Ecolab. Under this method, ChampionX is assumed to have historically filed a
return separate from Ecolab, reporting ChampionX’s taxable income or loss and paying applicable tax based on
its separate taxable income and associated tax attributes in each tax jurisdiction. Income taxes payable at each
balance sheet date computed under the separate return basis are recorded to net Parent investment in ChampionX.
However, where foreign ChampionX entities already file separate tax returns, the taxes payable are reported
within current liabilities in the combined balance sheets. The calculation of income taxes on the separate return
basis requires judgment and the use of both estimates and allocations. ChampionX’s effective income tax rate
and deferred tax balances may differ significantly from those of Ecolab in corresponding historical periods. Refer
to Note 8 to the ChampionX combined financial statements for additional information on ChampionX’s income
taxes and unrecognized tax benefits.

Judgement is required to determine the annual effective income tax rate, deferred tax assets and liabilities, any
valuation allowances against net deferred tax assets and uncertain tax positions.

On December 22, 2017, the Tax Act was enacted, which reduced the U.S. federal corporate tax rate from 35% to
21%, required companies to pay a one-time transition tax on earnings of certain foreign subsidiaries that were
previously tax deferred and created new taxes on certain foreign sourced earnings. The Tax Act added many new
provisions including changes to bonus depreciation, the deduction for executive compensation and interest
expense, a tax on GILTI, the BEAT and a deduction for FDII.

ChampionX recorded a one-time transition tax expense in the year ended December 31, 2017 of $38.2 million.
As of December 31, 2017, ChampionX completed accounting for the effects of the Tax Act as they relate to the
repricing of deferred tax balances and the one-time transition tax.

In January 2018, the Financial Accounting Standards Board (“FASB”) issued guidance stating that a company
must make an accounting policy election to either treat taxes due on future U.S. inclusions in taxable income
related to GILTI as a current-period expense when incurred (the “period cost method”) or factor such amounts
into ChampionX’s measurement of its deferred taxes (the “deferred method”). ChampionX elected the period
cost method, and the net impact of the GILTI expense and FDII benefit on income tax expense was $1.1 million
and zero for the years ended December 31, 2019 and 2018, respectively.

Proposed regulations were released during 2019. Certain of the proposed regulations may be subject to challenge;
therefore, ChampionX recorded income tax expense based on its interpretation of the changes in the law affected
by the Tax Act and not the proposed regulations. If the proposed regulations become final, ChampionX will
record the impact at that time.

Effective Income Tax Rate

ChampionX’s effective income tax rate is based on annual income, statutory tax rates and tax planning available
in the various jurisdictions in which it operates. ChampionX’s annual effective income tax rate includes the
impact of reserve positions. ChampionX recognizes the largest amount of tax benefit that is greater than 50%
likely of being realized upon settlement with a taxing authority. ChampionX adjusts these reserves based on
changes in facts and circumstances. This expected annual rate is then applied to the year-to-date operating
results. In the event there is a significant discrete item recognized in the interim operating results, the tax
attribute to that item would be separately calculated and recorded in the same period.
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Tax regulations require items to be included in ChampionX’s tax returns at different times than the items are
reflected in the combined financial statements. As a result, the effective income tax rate reflected in
ChampionX’s combined financial statements differs from that reported in ChampionX’s tax returns. Some of
these differences are permanent, such as expenses that are not deductible on ChampionX’s tax returns, and some
are temporary differences, such as depreciation expense.

Deferred Tax Assets and Liabilities and Valuation Allowances

Temporary differences create deferred tax assets and liabilities. Deferred tax assets generally represent items that
can be used as a tax deduction or credit in ChampionX’s tax return in future years for which it has already
recorded the tax benefit in ChampionX’s combined statements of income. ChampionX establishes valuation
allowances for ChampionX’s deferred tax assets when the amount of expected future taxable income is not likely
to support the utilization of the entire deduction or credit. Relevant factors in determining the realizability of
deferred tax assets include historical results, future taxable income, the expected timing of the reversal of
temporary differences, tax planning strategies and the expiration dates of the various tax attributes. Deferred tax
liabilities generally represent items for which ChampionX has already taken a deduction in its tax return but have
not yet recognized that tax benefit in its combined financial statements.

Prior to the enactment of the Tax Act, U.S. deferred income taxes had not been provided on certain unremitted
foreign earnings that are considered permanently reinvested. Undistributed earnings of foreign subsidiaries are
considered to have been reinvested indefinitely or are available for distribution with foreign tax credits available
to offset the amount of applicable income tax and foreign withholding taxes that might be payable on earnings.
As part of the Tax Act, ChampionX recorded a one-time transition tax on certain unremitted foreign earnings of
foreign subsidiaries. ChampionX will continue to assert permanent reinvestment of the undistributed earnings of
international affiliates, and if ChampionX’s policy changes, ChampionX would record applicable taxes.

During 2019, due to the adoption of ASC Topic 842, Leases, and the recording of operating lease assets and
operating lease liabilities on the balance sheet, ChampionX recorded related deferred tax liabilities and deferred
tax assets, respectively.

ChampionX’s deferred tax balances, as calculated on the separate return basis, may differ from the deferred tax
balances of Ecolab, if legally separated.

Uncertain Tax Positions

Upon audit, taxing authorities may challenge all or part of an uncertain income tax position. While ChampionX
has no history of tax audits on a stand-alone basis, Ecolab and Ecolab subsidiaries may be audited by U.S.
federal, state and local, and non-U.S. taxing authorities. A number of years may elapse before a particular tax
matter, for which ChampionX has established a reserve, is audited and finally resolved. The number of tax years
with open tax audits varies depending on the tax jurisdiction. The Internal Revenue Service (“IRS”) has
completed its examinations of Ecolab’s U.S. federal income tax returns through 2016 and the years 2017 and
2018 are currently under audit. In addition to the U.S. federal examinations, ChampionX has ongoing audit
activity in several U.S. state and foreign jurisdictions.

The tax positions ChampionX takes are based on interpretations of tax laws and regulations in the applicable
federal, state and international jurisdictions. ChampionX believes its tax returns properly reflect the tax
consequences of its operations, and its reserves for tax contingencies are appropriate and sufficient for the
positions taken. Because of the uncertainty of the final outcome of these examinations, ChampionX has reserved
for potential reductions of tax benefits (including related interest and penalties) for amounts that do not meet the
more-likely-than-not thresholds for recognition and measurement as required by authoritative guidance. The tax
reserves are reviewed throughout the year, taking into account new legislation, regulations, case law and audit
results. Settlements could result in offsets to other balance sheet accounts, cash payments or receipts and/or
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adjustments to tax expense. The majority of ChampionX’s tax reserves are presented in the combined balance
sheets in other liabilities. ChampionX’s gross liability for uncertain tax positions in the combined balance sheets
was $3.9 million and $6.2 million as of December 31, 2019 and 2018, respectively.

For additional information on income taxes, refer to Note 8 to the ChampionX combined financial statements.

Long-Lived and Other Intangible Assets

ChampionX reviews its long-lived and other intangible assets, the net value of which, excluding goodwill, was

$1.7 billion as of December 31, 2019 and 2018, to assess whether significant events or changes in business
circumstances indicate that the carrying value of the assets may not be recoverable. Such circumstances may include a
significant decrease in the market price of an asset, a significant adverse change in the manner in which the asset is
being used or in its physical condition or a history of operating or cash flow losses associated with the use of the asset.
Impairment losses could occur when the carrying amount of an asset exceeds the anticipated future undiscounted cash
flows expected to result from the use of the asset and its eventual disposition. The amount of the impairment loss to be
recorded, if any, is calculated as the excess of the asset’s carrying value over its estimated fair value.

ChampionX uses the straight-line method to recognize amortization expense related to its other intangible assets,
including its customer relationships. ChampionX considers various factors when determining the appropriate
method of amortization for its customer relationships, including projected sales data, customer attrition rates and
length of key customer relationships.

Globally, ChampionX has a broad customer base. ChampionX’s retention rate of significant customers has
aligned with acquisition assumptions, including the customer bases acquired in Ecolab’s Nalco Holding
Company and Champion Technologies transactions, which make up the majority of ChampionX’s unamortized
customer relationships. ChampionX’s historical retention rate, coupled with its consistent track record of keeping
long-term relationships with its customers, supports its expectation of consistent sales generation for the
foreseeable future from the acquired customer base. ChampionX’s customer retention rate and history of
maintaining long-term relationships with its significant customers are not expected to change in the future. If its
customer retention rate or other post-acquisition operational activities changed materially, ChampionX would
evaluate the financial impact and any corresponding triggers, which could result in an acceleration of
amortization or impairment of its customer relationship intangible assets.

In addition, ChampionX periodically reassesses the estimated remaining useful lives of its long-lived and other
intangible assets. Changes to estimated useful lives would impact the amount of depreciation and amortization
expense recorded in the combined statements of income. ChampionX has experienced no significant changes in
the carrying value or estimated remaining useful lives of long-lived or other intangible assets.

Goodwill

ChampionX had total goodwill of $1.7 billion as of December 31, 2019 and 2018. ChampionX tests goodwill for
impairment at the reporting unit level on an annual basis during the third quarter. ChampionX’s reporting units
are aligned with its two operating segments.

For the impairment assessment in all of the periods presented, ChampionX completed its assessment for goodwill
impairment across its two reporting units through a quantitative analysis, utilizing an income approach. The
income approach, specifically a discounted cash flow model, requires management to estimate a number of
factors for each reporting unit, including projected future operating results, economic projections, anticipated
future cash flows and discount rates. The determination of the fair value of the reporting units requires
ChampionX to make significant estimates and assumptions. These estimates and assumptions primarily include,
but are not limited to, the selection of appropriate peer group companies, discount rates, terminal growth rates,
and forecasts of revenue, operating income and capital expenditures. While management believes the
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assumptions used are reasonable and commensurate with the views of a market participant, changes in key
assumptions for either reporting unit, including increasing the discount rate, lowering revenue forecasts, lowering
the operating margin or lowering the long-term growth rate, could result in a future impairment.

The two-step quantitative process involves comparing the estimated fair value of each reporting unit to the
reporting unit’s carrying value, including goodwill. If the fair value of a reporting unit exceeds its carrying value,
goodwill of the reporting unit is considered not to be impaired, and the second step of the impairment test is
unnecessary. If the carrying value of the reporting unit exceeds its fair value, the second step of the goodwill
impairment test would be performed to measure the amount of impairment loss to be recorded, if any. There was
no impairment of goodwill in any of the years presented, as the estimated fair values of ChampionX’s reporting
units exceeded the respective carrying values in all of the years presented. ChampionX will continue to assess the
need to test its reporting units for impairment during interim periods between its scheduled annual assessments.

2019 Annual Goodwill Impairment Assessment

ChampionX conducted its annual goodwill impairment assessment in the third quarter of 2019 and determined
that the fair value of both reporting units exceeded their carrying values. In the estimation of fair value,
ChampionX utilized a long-term growth rate of 3% for both reporting units and a discount rate of 11.9% and
10.5% for the Oilfield Performance reporting unit and Specialty Performance reporting unit, respectively.

The estimated fair value of each of ChampionX’s reporting units exceeded its carrying value by over 20%. Of the
reporting units tested in the third quarter of 2019, ChampionX’s Specialty Performance reporting unit was the
most sensitive to a change in future valuation assumptions. While ChampionX’s management believes the
assumptions used to test both reporting units were reasonable and commensurate with the views of a market
participant, changes in key assumptions for the Specialty Performance reporting unit, including increasing the
discount rate, lowering revenue forecasts, lowering the operating margin or lowering the long-term growth rate,
could result in a future impairment. Holding all other assumptions used in the fair value measurement of the
Specialty Performance reporting unit constant, a 1.5 percentage point increase in the discount rate would still
result in a fair value that equals or exceeds the carrying value.

ChampionX continuously evaluates the performance of both of its reporting units, market developments in the oil
and gas industry and broader macroeconomic factors to assess whether facts or circumstances exist that suggest it
is more likely than not that the carrying value of the ChampionX reporting units are in excess of their fair values.
After weighing all positive and negative evidence, ChampionX concluded that it is more likely than not that the
fair value of both the Oilfield Performance and Specialty Performance reporting units is in excess of their
carrying values as of December 31, 2019. Accordingly, ChampionX did not complete an interim goodwill
impairment assessment in the fourth quarter of 2019.

For additional information regarding goodwill as of December 31, 2019, refer to Note 3 to the ChampionX
combined financial statements.

NEW ACCOUNTING PRONOUNCEMENTS

Information regarding new accounting pronouncements is included in Note 3 to the ChampionX combined
financial statements.

NON-GAAP FINANCIAL MEASURES

The ChampionX MD&A includes financial measures that have not been calculated in accordance with GAAP.
These non-GAAP financial measures include the following:

e Adjusted cost of sales

*  Adjusted gross margin
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e Adjusted operating income

e Adjusted operating income margin

e Adjusted effective income tax rate

e  Adjusted net income attributable to ChampionX
 EBITDA

*  Adjusted EBITDA

ChampionX provides these measures as additional information regarding its operating results. ChampionX uses
these non-GAAP financial measures internally to evaluate its performance, to make financial, investment and
operational decisions, including with respect to incentive compensation. ChampionX believes that its
presentation of these non-GAAP financial measures provides investors with greater transparency with respect to
its results of operations and that these measures are useful for period-to-period comparison of results.

EBITDA is defined as net income including noncontrolling interest excluding income tax expense (benefit),
interest (income) expense, net, depreciation and amortization. ChampionX views EBITDA and adjusted EBITDA
as important indicators of the operational and financial health of its organization and use these measures to
compare overall company performance to industry performance.

ChampionX’s non-GAAP financial measures for adjusted cost of sales, adjusted gross margin, adjusted operating
income, adjusted operating income margin, adjusted net income attributable to ChampionX and adjusted
EBITDA exclude the impact of special gains and charges, and ChampionX’s non-GAAP financial measure
adjusted effective income tax rate excludes the impact of special gains and charges and further excludes the
impact of discrete tax items and the one-time impact from the enactment of the Tax Act in 2017. ChampionX
includes items within special gains and charges and discrete tax items that it believes can significantly affect the
period-over-period assessment of operating results and do not necessarily reflect costs and/or income associated
with historical trends and future results. After-tax special gains and charges are derived by applying the
applicable local jurisdictional tax rate to the corresponding pre-tax special gains and charges.

These non-GAAP financial measures are not in accordance with, or an alternative to, GAAP and may be different
from non-GAAP financial measures used by other companies. Investors should not rely on any single financial
measure when evaluating ChampionX’s business. ChampionX recommends that investors view these non-GAAP
financial measures in conjunction with the GAAP measures included in the MD&A and has provided
reconciliations of reported GAAP amounts to the non-GAAP amounts.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF APERGY

The selected historical consolidated financial information of Apergy as of December 31, 2019 and 2018, and for
the years ended December 31, 2019, 2018 and 2017, has been derived from Apergy’s audited consolidated
financial statements and related notes contained in the Annual Report on Form 10-K for the year ended
December 31, 2019, which is incorporated by reference into this proxy statement. The selected historical
consolidated financial information as of December 31, 2017, 2016 and 2015 and for the years ended

December 31, 2016 and 2015, has been derived from Apergy’s audited consolidated financial statements that are
not included or incorporated by reference into this proxy statement. The selected historical consolidated financial
information below is not necessarily indicative of the results that may be expected for any future period. The
selected historical consolidated financial information presented below should be read together with Apergy’s
consolidated financial statements and the accompanying notes and the related “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Selected Financial Data” sections included in
Apergy’s Annual Report on Form 10-K for the year ended December 31, 2019, which are incorporated by
reference into this proxy statement. For more information, see the section entitled “Where You Can Find
Additional Information; Incorporation by Reference” beginning on page 185 of this proxy statement.

(in thousands, except per

share data) Years Ended December 31,
2019 2018 2017 2016 2015
Statements of Income (Loss)
Total TEVENUE . .. oo oot $1,131,251 $1,218,156 $1,010,466 $ 751,337 $1,076,680
Grossprofit .......... ... ... 377,104 417,004 320,068 195,091 382,978
Provision for (benefit from) income taxes .. 6,226 28,162 (22,164) (8,459) 24,131
Net income (10Ss) . .................... 52,960 93,191 110,519 (11,615) 53,134
Net income (loss) attributable to Apergy ... 52,164 92,737 109,589 (13,466) 51,698
Earnings (loss) per share attributable to
Apergy:
Basic ........ . $ 0.67 $ 120 $ 142 % 0.17) $ 0.67
Diluted .......................... $ 0.67 $ 1.19 $ 141 % 0.17) $ 0.66
As of December 31,

(in thousands) 2019 2018 2017 2016 2015
Balance Sheets
Cash and cash equivalents . .............. $ 35290 $ 41,832 $ 23,712 $ 26,012 $ 10,417
Property, plant and equipment, net ........ 248,181 244,328 213,562 202,528 232,886
Total assets . ...........ccovvininenn... 1.922,825 1,973,116 1,906,408 1,851,714 1,983,377
Long-termdebt ....................... 559,821 663,207 5,806 2,954 3,436
Totalequity ......... ... 1,036,214 975,983 — — —
Total Parent Company equity ............ — — 1,630,760 1,543,473 1,637,837
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SELECTED HISTORICAL COMBINED FINANCIAL INFORMATION OF CHAMPIONX

The following table presents ChampionX’s selected historical combined financial information, consisting of
historical combined financial information of ChampionX as of the dates and for the periods presented. The
selected historical combined financial information as of December 31, 2019 and 2018 and for the years ended
December 31, 2019, 2018 and 2017 has been derived from ChampionX’s audited combined financial statements
included elsewhere in this proxy statement. The selected historical combined financial information as of
December 31, 2017 and for the year ended December 31, 2016 has been derived from ChampionX’s audited
combined financial statements that are not included in this proxy statement. The selected historical combined
financial information as of December 31, 2016 and 2015 and for the year ended December 31, 2015 has been
derived from ChampionX’s unaudited combined financial statements that are not included in this proxy
statement. In ChampionX’s opinion, the unaudited combined financial statements for these periods have been
prepared on the same basis as the audited combined financial statements included elsewhere in this proxy
statement and include all adjustments, consisting only of normal recurring adjustments and allocations, necessary
for a fair statement of the information for the periods presented.

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

December 31,

(in millions) 2019 2018 2017 2016 2015 ™
Year ended:
Netsales . ....ouniinin i $2,332.0 $2.431.5 $2,290.0 $2,185.1 $2,796.6
Operating inCome . ...............ocovuennn... 155.4 117.5 88.3 20.1 43.8
Net income attributable to ChampionX .......... 1334 102.2 167.1 21.8 16.3
EBITDA® ... 373.1 350.5 3184 2454 245.6
Adjusted EBITDA® . ... . .. .. .. .. ...... 382.1 366.6 342.5 318.1 501.2
As of:
Total aSSELS .« v v v vt e $4,301.1 $4,353.6 $4,519.1 $4,487.6 $4,831.9
Long-term debt (excluding portions due within one
VEAL) ¢ vttt et e e e e e 0.3 0.1 0.1 0.3 0.1

(1) Selected historical combined financial information of ChampionX for the year ended December 31, 2015 is
not presented on a comparable basis due to the adoption of Accounting Standards Codification (“ASC”)
606, Revenue from Contracts with Customers.

89



@)

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations of

ChampionX—Non-GAAP Financial Measures” elsewhere in this proxy statement for additional information

on ChampionX’s use of non-GAAP measures. EBITDA and adjusted EBITDA are non-GAAP financial

measures. EBITDA is defined as net income including noncontrolling interest excluding income tax expense

(benefit), interest (income) expense, net, depreciation and amortization. Adjusted EBITDA is defined as

EBITDA excluding special (gains) and charges, net. A reconciliation of EBITDA and adjusted EBITDA to

their most comparable GAAP measure for the periods presented above is as follows:

Year Ended December 31,

(in millions) 2019 @ 2018 ® 2017 © 2016 @ 2015 ©®
Net income including noncontrolling interest ................. $141.1 $103.7 $169.3 §$ 33.7 $ 40.8
Income tax expense (benefit) ............... ... .. .. ... ..... 31.2 35.5 (61.9) 2.0 6.2
Interest (income) eXpense, Net ... ........ovuevrenenennenan.. 0.9) — — — —
Depreciation . ... .......o.uiuiiti 88.4 88.0 87.6 85.6 79.6
AMOTtiZation . . . ... o vt 1133 1233 1234 1241 119.0

EBITDA ... 373.1 3505 3184 2454 2456
Special (gains) and charges, net . ........... ... ... .. ... .... 9.0 16.1 24.1 727  255.6

Adjusted EBITDA . ... ... . i $382.1 $366.6 $342.5 $318.1 $501.2

(b)
(©)

(d)

(e)

$18.0 million, a gain of $9.5 million for costs recovered from a dispute related to a contract terminated in
2017 and other charges $0.5 million.

Special (gains) and charges, net, in the year ended December 31, 2018 included net restructuring charges
$14.8 million and other charges of $1.3 million.

(a) Special (gains) and charges, net, in the year ended December 31, 2019 included net restructuring charges of

of

Special (gains) and charges, net, in the year ended December 31, 2017 included a fixed asset impairment of

$16.0 million, a contract termination charge of $11.1 million, net restructuring charges of $6.6 million, a
gain of $8.7 million from U.S. dollar cash recoveries of intercompany receivables written off when
Venezuelan subsidiaries were deconsolidated and other gains of $0.9 million.

Special (gains) and charges, net, in the year ended December 31, 2016 included charges related to the
energy downturn of $76.8 million, net restructuring charges of $1.1 million, a gain of $5.1 million from
Venezuelan devaluation and U.S. dollar cash recoveries of intercompany receivables written off when
Venezuelan subsidiaries were deconsolidated and insignificant other charges of $0.1 million.

Special (gains) and charges, net, in the year ended December 31, 2015 included charges related to the
deconsolidation of Venezuelan subsidiaries of $203.1 million, net restructuring charges of $42.8 million,
inventory charges of $5.7 million and acquisition and integration costs of $4.0 million.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS OF APERGY

On December 18, 2019, Ecolab, ChampionX, Apergy and Merger Sub entered into the Merger Agreement, and
Ecolab, ChampionX and Apergy entered into the Separation Agreement, pursuant to which Apergy will combine
with Ecolab’s ChampionX Business. In connection with the Transactions, Ecolab will effect (1) the separation of
the ChampionX Business from Ecolab’s other businesses, (2) the distribution, through (a) this Exchange Offer,
and if this Exchange Offer is not fully subscribed, the clean-up spin-off, or (b) if this Exchange Offer is
terminated by Ecolab without the exchange of shares (but the conditions to consummation of the Transactions
have otherwise been satisfied), the distribution of all shares of ChampionX common stock on a pro rata basis to
Ecolab stockholders in a spin-off, and (3) immediately thereafter, the merger of Merger Sub with and into
ChampionX, with ChampionX becoming a wholly owned subsidiary of Apergy. Following the consummation of
the Transactions, ChampionX equityholders will own, in the aggregate, approximately 62% of the issued and
outstanding Apergy common stock on a fully diluted basis and Apergy equityholders will own, in the aggregate,
approximately 38% of the issued and outstanding Apergy common stock on a fully diluted basis.

The following unaudited pro forma condensed combined financial statements present the combination of the
historical financial information of Apergy and ChampionX adjusted to give effect to the Merger to be accounted for
under the acquisition method of accounting in accordance with Accounting Standards Codification 805, Business
Combinations (“ASC 805”), with Apergy being considered the accounting acquirer of ChampionX. Under the
acquisition method of accounting, the purchase price is allocated to the ChampionX identifiable tangible and
intangible assets acquired and liabilities assumed based on their respective fair market values with any excess
purchase price allocated to goodwill. The pro forma purchase price allocation is preliminary and was based on an
estimate of the fair market values of the tangible and intangible assets and liabilities related to ChampionX.
Following the completion of the Transactions, Apergy expects to complete the purchase price allocation considering
the appraisal of ChampionX’s assets and liabilities at the level of detail necessary to finalize the required purchase
price allocation. The purchase price utilized in the allocation will be based on the closing price of Apergy’s
common stock immediately prior to closing. The pro forma adjustments included herein give effect to pro forma
events that are (i) directly attributable to the Transactions, (ii) factually supportable and (iii) with respect to the
statements of income, expected to have a continuing impact on the combined results of operations of the combined
company. The final purchase price allocation may be different than that reflected in the preliminary pro forma
purchase price allocation presented herein, and this difference may be material.

The unaudited pro forma condensed combined financial statements have been prepared by Apergy using
assumptions that Apergy believes provide a reasonable basis for presenting the significant effects of the
Transactions and do not reflect the costs of any integration activities or benefits that may result from realization
of future cost savings from operating efficiencies or synergies that may result from the Transactions.

The unaudited pro forma condensed combined balance sheet combines the historical consolidated balance sheet
of Apergy and the historical combined balance sheet of ChampionX, as adjusted for the Separation and
Distribution, as of December 31, 2019 giving effect to the Transactions as if they had occurred on December 31,
2019. The unaudited pro forma condensed combined statement of income combines the historical consolidated
statement of income of Apergy and the historical combined statement of income of ChampionX for the year
ended December 31, 2019, giving effect to the Transactions as if they had occurred on January 1, 2019.

The unaudited pro forma condensed combined financial statements should be read in conjunction with:

* the accompanying notes to the unaudited pro forma condensed combined financial statements;

* the audited consolidated financial statements of Apergy as of and for the year ended December 31,
2019 and related notes, which are included in Apergy’s Annual Report on Form 10-K for the year
ended December 31, 2019 which is incorporated by reference in this proxy statement; and

* the audited combined financial statements of ChampionX as of and for the year ended December 31,
2019 and related notes, which are included elsewhere in this proxy statement.
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The unaudited pro forma condensed combined financial statements do not purport to represent what the actual
consolidated results of operations or financial position of the combined company would have been had the
Transactions occurred on the dates assumed, nor are they necessarily indicative of future consolidated results of
operations or financial position of the combined company on a standalone basis.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF DECEMBER 31, 2019
Pro Forma Pro Forma
ChampionX Merger
Historical Adjusted Adjustments
(in thousands) Apergy (Note 3) (Note 5)
Assets
Cash and cash equivalents .................. $ 35290 $ 45000 $ —
Receivables, net of allowances .............. 219,874 411,402 —
Inventories, net . .......... .. 211,342 422,280 17,720
Prepaid expenses and other current assets . . . ... 26,934 44,367 —
Total currentassets . ................... 493,440 923,049 17,720
Property, plant and equipment, net ........... 248,181 751,914 (88,414)
Goodwill ....... ... 911,113 1,668,990 (1,553,905)
Intangible assets,net ...................... 238,707 744,739 (539,739)
Other non-current assets . . . ........ovvuunn.. 31,384 176,672 —
Totalassets ............. ... .. ... ...... $1,922,825 $4,265,364  $(2,164,338)
Liabilities and Equity
Accounts payable ........... ... ... L., 120,291 185,840 —
Accrued compensation and employee benefits . . . 38,470 33,428 —
Accrued expenses and other current liabilities . . . 40,920 110,039 60,677
Total current liabilities ................. 199,681 329,307 60,677
Long-termdebt ............. .. .. ... .. ..... 559,821 537,000 —
Deferred income taxes ..................... 84,060 203,067 (139,092)
Other long-term liabilities .................. 43,049 102,507 —
Total liabilities ....................... 886,611 1,171,881 (78,415)
Stockholders’ equity:
Common stock . ......... ... ... 775 — 1,276
Capital in excess of par value of common stock .. 969,174 — 1,064,151
Retained earnings . ........................ 107,048 — (60,677)
Net parent investment . .................... — 3,443,881 (3,443,881)
Accumulated other comprehensive loss . ....... (44,037) (353,208) 353,208
Total stockholders’ equity .............. 1,032,960 3,090,673 (2,085,923)
Noncontrolling interest . . . .................. 3,254 2,810 —
Totalequity ............c.cooiion.. 1,036,214 3,093,483 (2,085,923)
Total liabilities and equity ................. $1,922,825 $4,265,364  $(2,164,338)

S5A

5B
5C
5D

SE

SF

5G
5G
SH
5G
5G

Pro Forma

Combined

$ 80,290
631,276
651,342

71,301

1,434,209

911,681
1,026,198
443,707
208,056

$4,023,851

306,131
71,898
211,636

589,665
1,096,821
148,035
145,556

1,980,077

2,051
2,033,325
46,371

(44,037)

2,037,710
6,064

2,043,774
$4,023,851

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
FOR THE YEAR ENDED DECEMBER 31, 2019

(in thousands, except per share data)

Productrevenue .............. .. ... . ... ...
Otherrevenue . ..........ouniiiinnnnn...

Total revenue .........................
Cost of goods and services . ...................

Grossprofit ....... ... .. ... ... ... L.
Selling, general and administrative expense . . . ...
Interest expense, net . ..........c.couiiia...
Special (gains) and charges,net ................
Other (income) expense, net . .................

Income before income taxes .................
Provision for income taxes . ...................

Netincome . ............ ... ... ... ... ......
Net income attributable to noncontrolling
INEETeSt .. oottt

Net income attributable to stockholders .......

Earnings per share attributable to stockholders:
Basic ....... ...
Diluted .......... ... ... .

Weighted-average shares outstanding:

Basic ....... ...
Diluted .......... ... ... .

Pro Forma Pro Forma
ChampionX Merger
Historical Adjusted Adjustments
Apergy (Note 3) (Note 5)
$1,000,630 $2,096,636 $ —
130,621 228,467 —
1,131,251 2,325,103 —
754,147 1,787,761 (10,180) 5B
(97,654) 51
377,104 537,342 107,834
276,014 388,640 (9,323) 5]
39,301 17,559 —
— (3,923) —
2,603 (15,950) —
59,186 151,016 117,157
6,226 27,653 26,695 5K
52,960 123,363 90,462
796 7,420 —
52,164 $ 115,943 90,462
0.67 N/A N/A
0.67 N/A N/A
77,427 N/A 127,596 5L
77,624 N/A 127,596 5L

Pro Forma
Combined

$

3,097,266

359,088

3,456,354
2,434,074

1,022,280

655,331
56,860
(3,923)

(13,347)

327,359

60,574

&L A

266,785

8,216

258,569

1.26
1.26

205,023
205,220

See accompanying notes to the unaudited pro forma condensed combined financial statements.
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
OF APERGY

NOTE 1—DESCRIPTION OF THE TRANSACTIONS

On December 18, 2019, Ecolab, ChampionX, Apergy and Merger Sub entered into the Merger Agreement, and
Ecolab, ChampionX and Apergy entered into the Separation Agreement, pursuant to which Apergy will combine
with Ecolab’s ChampionX Business. In connection with the Transactions, Ecolab will effect (1) the separation of
the ChampionX Business from Ecolab’s other businesses, (2) the distribution, through (a) this Exchange Offer,
and if this Exchange Offer is not fully subscribed, the clean-up spin-off, or (b) if this Exchange Offer is
terminated by Ecolab without the exchange of shares (but the conditions to consummation of the Transactions
have otherwise been satisfied), the distribution of all shares of ChampionX common stock on a pro rata basis to
Ecolab stockholders in a spin-off, and (3) immediately thereafter, the merger of Merger Sub with and into
ChampionX, with ChampionX becoming a wholly owned subsidiary of Apergy. Following the consummation of
the Transactions, ChampionX equityholders will own, in the aggregate, approximately 62% of the issued and
outstanding Apergy common stock on a fully diluted basis and the Apergy equityholders will own, in the
aggregate, approximately 38% of the issued and outstanding Apergy common stock on a fully diluted basis.

Acquisition-related transaction costs, such as investment banker, advisory, legal, valuation, and other
professional fees are not included as a component of consideration transferred but are expensed as incurred.
During the year ended December 31, 2019, transaction costs incurred by Apergy were $9.3 million. Additionally,
the unaudited pro forma condensed combined balance sheet reflects a total of approximately $60.7 million of
anticipated acquisition-related transaction costs to be incurred by Apergy, as an increase of accrued expenses and
other liabilities with a corresponding decrease in retained earnings. The unaudited pro forma condensed
combined balance sheet does not include an adjustment for ChampionX’s anticipated separation related expenses
as these are incurred and paid by Ecolab. No tax effect was recorded for these costs as their deductibility has not
been assessed. These costs are not presented in the unaudited pro forma condensed combined statements of
operations because they will not have a continuing impact on the consolidated results of Apergy.

NOTE 2—BASIS OF PRESENTATION

The accompanying unaudited pro forma condensed combined financial statements of Apergy were prepared in
accordance with Article 11 of Regulation S-X and present the pro forma statement of income and pro forma
balance sheet of the combined company based on the historical financial statements of Apergy and ChampionX,
after giving effect to the Separation, the Distribution, the Merger and other transactions-related adjustments. The
historical financial statements of Apergy and ChampionX have been adjusted in the accompanying pro forma
financial statements to give effect to pro forma events that are (i) directly attributable to the Transactions,

(ii) factually supportable and (iii) with respect to the statement of income, expected to have a continuing impact
on the combined results of operations of the combined company.

The unaudited pro forma condensed combined balance sheet combines the historical consolidated balance sheet
of Apergy and the historical combined balance sheet of ChampionX, as adjusted for the Separation and
Distribution, as of December 31, 2019, giving effect to the Transactions as if they had occurred on December 31,
2019.

The unaudited pro forma condensed combined statement of income combine the historical consolidated
statement of income of Apergy and the historical combined statement of income of ChampionX for the year
ended December 31, 2019, giving effect to the Transactions as if they had occurred at January 1, 2019.

The Merger will be accounted for as a business combination under ASC 805, with Apergy treated as the

“acquirer” and ChampionX treated as the “acquired” company for accounting purposes.
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NOTE 3—PRO FORMA CHAMPIONX ADJUSTMENTS

The following tables detail the historical combined financial statements of ChampionX as well as the pro forma
adjustments related to the Separation Agreement, as well as reclassifications to conform to Apergy’s financial

statement presentation.

UNAUDITED PRO FORMA CHAMPIONX ADJUSTED BALANCE SHEET

(in thousands)

Assets

Cash and cash equivalents . ...........
Receivables, net of allowances ........
Inventories, net ....................
Prepaid expenses and other current assets

Total current assets .............
Property, plant and equipment, net . .. ..
Goodwill ................. ... .....
Intangible assets,net ................
Other non-current assets .............

Totalassets .......................

Liabilities and Equity

Accounts payable . ............ ... ...

Accrued compensation and employee
benefits ............ ... .. ... ...

Accrued expenses and other current
liabilities ............ ... ... ... ..

Total current liabilities ..........
Long-termdebt ....................
Deferred income taxes ...............
Other long-term liabilities ............

Total liabilities . .. ..............
Stockholders’ equity:
Commonstock . ....................
Capital in excess of par value of common
stock ...
Retained earnings ..................
Net Parent investment ...............
Accumulated other comprehensive loss .

Total stockholders’ equity ........
Noncontrolling interest ..............

Totalequity ...................

AS OF DECEMBER 31, 2019
Transferred and Other Pro Forma

Historical Terminated Transaction ChampionX

ChampionX Businesses _ Adjustments _ Adjusted
$ 67,634 $ (3200 A $(22314) B $ 45,000
414,582 (3,180) A — 411,402
423,962 (1,682) A — 422,280
44,656 (289) A — 44,367
950,834 (5,471) (22,314) 923,049
756,724 (4,810) A — 751,914
1,671,759 (2,769) A — 1,668,990
744,769 (30) A — 744,739
177,016 (344) A — 176,672
$4,301,102 $(13,424) $ (22,314) $4,265,364
187,044 (1,204) A — 185,840
33,765 (337) A — 33,428
111,091 (1,052) A — 110,039
331,900 (2,593) 329,307
329 — 536,671 D 537,000
203,067 — — 203,067
101,600 (181) A 1,088 C 102,507
636,896 (2,774) 537,759 1,171,881
4,020,529 (17,688) A (558,960) E 3,443,881

(358,514) 6,419 A (1,113) C (353,208)

3,662,015 (11,269) (560,073) 3,090,673
2,191 619 A — 2,810
3,664,206  $(10,650) $(560,073) $3,093,483
$4,301,102 (13,424) (22,314) 4,265,364

Total liabilities and equity ..........
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UNAUDITED PRO FORMA CHAMPIONX ADJUSTED STATEMENT OF INCOME
FOR THE YEAR ENDED DECEMBER 31, 2019

(in thousands)

Product revenue . . ..
Other revenue . . . ...

Total revenue . .

Cost of goods and

SEIvices .........

Gross profit . . ......

Selling, general and
administrative

expense .........

Interest (income)

expense, net ......

Special (gains) and

charges, net ......

Other (income)

expense, net ......

Income before

income taxes .. ...

Provision for income

Net income ........

Net income
attributable to
noncontrolling

interest ..........

Net income
attributable to

stockholders .. ...

Transferred and Other Reclassification Pro Forma

Historical Terminated Transaction Pro Forma Adjustments ChampionX

ChampionX Business Adjustments ChampionX (Note 4) Adjusted
$2,096,717 $ @81 A $ — $2,096,636 $ — $2,096,636
235,290 (6,823) A — 228,467 — 228,467
2,332,007 (6,904) — 2,325,103 — 2,325,103
1,682,941 (8,245) A — 1,674,696 113,065 H 1,787,761
649,066 1,341 — 650,407 (113,065) 537,342
487,081 (1,359) A — 485,722 (97,082) 1 388,640
(900) — 18,459 17,559 — 17,559
6,559 5,501 A — 12,060 (15,983) I (3,923)
(15,950) — — (15,950) — (15,950)
172,276 (2,801) (18,459) 151,016 — 151,016
31,181 678 A (4,206) 27,653 — 27,653
141,095 (3,479) (14,253) 123,363 — 123,363
7,701 281) A — 7,420 — 7,420

$ 133,394 $(3,198) $(14,253) $ 115943 § — $ 115943

Transferred and Terminated Businesses

(A) In contemplation of the Transactions, certain of Ecolab’s businesses will be transferred to ChampionX and
certain ChampionX businesses will be transferred to Ecolab. In addition, in connection with the
Transactions, a joint venture (“JV”) in Russia will be terminated prior to the close of the Transactions.
These adjustments reflect the transfers and JV termination.

Other Transaction Adjustments

(B) Represents the distribution of excess cash to Ecolab based on the terms of the Separation Agreement.

ChampionX is expected to have a cash balance of $45 million upon Separation.

(C) Ecolab provides defined benefit pension plans for its eligible salaried non-U.S. employees and retirees in
certain foreign countries. These plans were accounted for as multi-employer plans in the historical combined
financial statements of ChampionX. The benefit obligations attributed to the ChampionX participants of these
plans will be reflected in ChampionX’s combined balance sheet as of the Distribution Date. ChampionX will
be responsible for the cash contribution to these plans upon the transfer. The liabilities associated with such
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plans to be assumed by ChampionX are approximately $1.1 million. The benefit plan expenses associated with
these plans were allocated to ChampionX and included in the historical combined financial statements of
ChampionX. The actual assumed net benefit plan obligations could change significantly from ChampionX’s
estimates.

(D) Represents the issuance of new debt by ChampionX as part of the Separation Agreement with an estimated
average annual interest rate of 3.44%, based on LIBOR plus 2.5%.

(E) Represents adjustments to equity as a result of Other Transaction Adjustments, as discussed above.

(F) Represents the interest expense on the issuance of new debt by ChampionX. A 0.125% change in the
assumed interest rate of the new debt would increase or decrease the interest expense by $0.7 million for the
year ended December 31, 2019.

(G) Represents the income tax impact of Other Transaction Adjustments, using estimated blended statutory tax
rates of the combined company, of approximately 22.8% for the year ended December 31, 2019. The
effective tax rate of the combined company could be significantly different from what is presented in these
pro forma financial statements for a variety of reasons, including post-Merger activities.

NOTE 4—RECLASSIFICATION ADJUSTMENTS

Certain items within the ChampionX historical combined financial statements have been reclassified to conform
to Apergy’s financial statement presentation.

The ChampionX historical combined financial statements for the year ended December 31, 2019 include the
following adjustments:

(H) Reflects the reclassification of amortization expense related to the amortization of intangible assets from
Selling, general and administrative expense to Cost of goods and services ($113.3 million), partially offset
with the reclassification of environmental expenses from Cost of goods and services to Selling, general and
administrative expense ($0.2 million).

() Reflects the reclassification of amortization expense related to the amortization of intangible assets from
Selling, general and administrative expense to Cost of goods and services ($113.3 million), referred to in
(H) above, partially offset by the reclassification of restructuring charges from Special (gains) and charges,
net to Selling, general and administrative expenses ($16.0 million), environmental expense from Cost of
goods and services to Selling, general and administrative expense ($0.2 million), referred to in (H) above.

(J) Reflects the reclassification of restructuring charges from Special (gains) and charges, net to Selling, general
and administrative expense, referred to in (I) above.

NOTE 5—PRELIMINARY PURCHASE ACCOUNTING ADJUSTMENTS

The purchase price will be computed using the value of Apergy’s share price as of closing. Therefore, the
estimated purchase price will fluctuate with the market price of Apergy’s common stock until closing. As a
result, the final purchase price could differ significantly from the current estimate, which could materially impact
the purchase price allocation. Any increase or decrease in the fair values of the net assets as compared with the
unaudited pro forma condensed combined financial statements may change the amount of the total purchase
consideration allocation to assets and liabilities and may impact the combined company’s statement of income
due to adjustments in depreciation and/or amortization of the adjusted assets or liabilities.

The pro forma purchase price allocation is preliminary and was based on an estimate of the fair market values of
the tangible and intangible assets acquired and liabilities assumed related to ChampionX. Following the
completion of the Transactions, additional information will be made available to Apergy to allow for the
completion of the purchase price allocation considering the appraisal of ChampionX’s assets and liabilities at the
level of detail necessary to finalize the required purchase price allocation.
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Market capitalizations across the oil and gas industry have declined significantly since December 2019 due to
the decline in commodity prices and the related imbalance of supply and demand due to the coronavirus
(COVID-19). This imbalance has led to significantly depressed market capitalizations across the oil and gas
industry. Continued decline in commodity prices could negatively affect the estimated Merger consideration
transferred to the point where the Merger consideration no longer exceeds the fair value assigned to the assets
acquired and liabilities assumed, resulting in a bargain purchase gain.

Apergy’s stock price declined 73% from $30.67 per share on December 18, 2019, the last trading day prior to
announcement of the Merger, to $8.35 per share on April 24, 2020.

The following table summarizes the components of the estimated Merger consideration reflected in the unaudited
pro forma condensed combined financial statements (in thousands, except per share amount):

Total Apergy shares issued as Merger consideration . . ... 127,596
Apergy share price on April 24,2020 ................. $ 8.35
Total Merger consideration transferred by Apergy ... $1,065,427

Apergy assessed multiple scenarios considering the current market volatility. Continued market volatility would
impact the amount of the goodwill or bargain purchase gain, as the value of the Merger consideration and the fair
value of the net identifiable assets acquired will continue to fluctuate. Based upon current valuation assumptions,
a 35% increase in Apergy’s share price will result in a total consideration of $1,438.3 million and corresponding
goodwill of approximately $488.0 million. Likewise, based on current valuation assumptions, a 35% decrease in
Apergy’s share price will result in consideration of $692.5 million and a $257.8 million bargain purchase gain.

The preliminary estimated purchase price is allocated as follows (in thousands):

Total CUTEeNt ASSELS . . v v v v e et e e e e e $ 940,769
Property and equipment,net ........................ 663,500
Intangible assets . ............. i 205,000
Other aSSEtS . oo oo 176,672
Total assets acquired . ...............c.couuu.... 1,985,941
Total current liabilities ............. ... ... ... ...... 329,307
Long-term debt, net of current maturities .............. 537,000
Deferred tax liabilities . ............. ... ... . .o o... 63,975
Other liabilities ............... ..., 102,507
Total liabilities assumed . ...................... 1,032,789
Net identifiable assets acquired . .. ................... 953,152
Noncontrolling interests . ..............c.coeuevn.... (2,810)
Goodwill ... ... ... . 115,085
Total net assets to be acquired ..................... $1,065,427

(5A)Represents an adjustment of $17.7 million to the carrying value of ChampionX’s inventory from its
recorded net book value to its preliminary estimated fair value of $440.0 million. The estimated fair value
step-up is expected to be recognized to Cost of goods and services within one year of the acquisition, and as
such there is no pro forma adjustment within the unaudited pro forma condensed combined statements of
income.
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(5B) The following table summarizes the estimated fair values of ChampionX’s identifiable fixed assets (in
thousands) and their estimated useful lives.

Estimated Step-down
weighted  depreciation expense
Preliminary Fair value average for the year ended
Carrying value fair value  adjustment life (years) December 31, 2019
Land ....... ... ... ... ... ... .. ...... $ 56,081 $ 56,000 $ (81) N/A $ —
Machinery and equipment . ............. 316,207 286,500 (29,707) 5 (5,941)
Buildings and leasehold improvements . . . . 295,155 247,000 (48,155) 18.25 (2,639)
Merchandising and customer equipment . . . 13,281 12,000 (1,281) 5 (256)
Capitalized software .................. 12,739 4,000 (8,739) 6.5 (1,344)
Construction in progress ............... 58,451 58,000 451) N/A —
Total property, plant and equipment . ...  $751,914  $663,500 $(88,414) $(10,180)

(5C) Represents a net decrease in goodwill of $1,553.9 million, as compared to the unaudited pro forma
ChampionX adjusted balance sheet. Goodwill resulting from the Merger represents the excess of estimated
Merger consideration over the preliminary fair value of the underlying tangible and identifiable intangible
assets acquired and liabilities assumed. The estimated goodwill to be recognized is attributable primarily to
expected synergies, expanded market opportunities and other benefits that Apergy believes will result from
combining its operations with the operations of ChampionX. The goodwill created in the Merger is not
expected to be deductible for tax purposes and is subject to material revision as the purchase price allocation
is completed.

(5D)Represents the net preliminary fair value decrease of identifiable intangible assets recognized by Apergy
attributable to the Merger.

The estimated intangible assets attributable to the Merger comprise the following (in thousands):

Estimated
weighted average life Preliminary fair
(years) value
Trademark/tradenames ................ 11 $ 40,000
Customer relationships ................ 15 135,000
Technology (patented/unpatented) ....... 10 30,000
Total ........ ... . . . $205,000

(5E) Adjustments to recognize estimated transaction-related costs to be incurred by Apergy as part of the
Transactions.

(5F) Represents estimated adjustments to deferred tax assets and liabilities as a result of the Merger. The actual
deferred tax assets and liabilities may differ materially based on changes resulting from finalizing the
allocation of purchase price and valuing the assets acquired and liabilities assumed for the ChampionX
Business, changes to the valuation allowance on the combined business, and tax basis step ups resulting
from separation transactions which are not reasonably estimable for the purposes of these pro forma
financial statements.

The estimate was determined by multiplying the increase or decrease in the fair value of the respective asset
or liability over historical book value (excluding goodwill) by a blended statutory tax rate estimate of
approximately 22.8%. This rate is subject to change when Apergy performs a complete tax analysis post-
Transactions.
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(5G)Represents adjustments to equity for the following (in thousands):

Adjustment to common stock for par value of

consideration transferred ........................ $ 1,276
Adjustment to capital in excess of par value of common

stock for consideration transferred ................ 1,064,151
Adjustment to eliminate ChampionX net Parent

INVESIMENt ...ttt e e (3,443,881)
Adjustment to eliminate ChampionX accumulated other

comprehensive [0ss . ......... ... i 353,208

(5H)Represents the estimated transaction-related costs of $60.7 million to be incurred by Apergy, as part of the
Transactions.
(5) Represents an adjustment for the removal of historical amortization expense offset by new amortization

expense, on a straight-line basis, within Cost of goods and services based on the fair value of the finite-lived
intangible assets and the respective assigned estimated useful life for the year ended December 31, 2019.

Estimated
Preliminary weighted average For the year ended

(in thousands) fair value life (years) December 31, 2019
Trademark/tradenames .............. $ 40,000 11 $ 3,636
Customer relationships .............. 135,000 15 9,000
Technology (patented/unpatented) . . ... 30,000 10 3,000
Total acquired intangible assets . . . . .. $205,000 $ 15,636
Less: historical ChampionX

amortization .. ................... (113,290)
Pro forma adjustment . ............. $ (97,654)

(5J) Represents the removal of transaction-related costs incurred by Apergy during the year ended December 31,
2019.

(5K)Represents an adjustment to record an income tax provision for the preliminary purchase accounting
adjustments determined using blended statutory tax rate of 22.8%.

(5L) Represents an adjustment to the basic and diluted weighted average common shares outstanding to reflect
the anticipated issuance of 127.6 million shares of Apergy to ChampionX equityholders.
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HISTORICAL AND PRO FORMA PER SHARE INFORMATION, MARKET PRICE AND DIVIDEND
INFORMATION

Historical and Pro Forma Per Share Information

The summary below sets forth certain historical per share information of Apergy and unaudited pro forma per
share information of the combined company as if Apergy and ChampionX had been combined as of and for the
period presented. The historical per share information of Apergy as of and for the year ended December 31, 2019
has been derived from the audited consolidated financial statements of Apergy, included in Apergy’s most recent
Annual Report on Form 10-K for the year ended December 31, 2019, which is incorporated by reference into this
proxy statement. The unaudited pro forma combined per share information for the year ended December 31,
2019 has been derived from the unaudited pro forma condensed combined financial statements included
elsewhere in this proxy statement. See “Unaudited Pro Forma Condensed Combined Financial Statements of
Apergy.” The pro forma amounts in the table presented below are not necessarily indicative of what the financial
position or the results of operations of the combined company would have been had the Transactions occurred as
of the date or for the period presented. The pro forma amounts also do not indicate what the financial position or
results of operations of the combined company will be in the future. No adjustment has been included in the pro
forma amounts for any anticipated cost savings or other synergies that Apergy expects to result from the
Transactions.

As of and for
the Year Ended
December 31, 2019

(in millions, except per share amounts) Historical Pro Forma
Earnings attributable to Apergy per common share . . . ...

BasiC .« .t $ 0.67 $ 1.26

Diluted ...... ... .. .. $ 0.67 $ 1.26
Weighted-average common shares outstanding .........

Basic ... 77.4 205.0

Diluted ...... .. .. .. 77.6 205.2
Book value per share of common stock ............... $13.38 $ 9.96
Cash dividends declared per share of common stock . . . . . $ — $ —

Historical Market Price and Dividend Information of Apergy Common Stock

Apergy common stock currently trades on the NYSE under the ticker symbol “APY.” On December 18, 2019,
the last trading day before the announcement of the Transactions, the closing price of Apergy common stock was
$30.67 per share. On April 24, 2020, the last practicable trading day for which information is available as of the
date of this proxy statement, the closing price of Apergy common stock was $8.35 per share.

Apergy has never declared or paid dividends on its common stock.

Per the terms of the Merger Agreement, Apergy is currently restricted from declaring and paying any dividends
prior to the effective time of the Merger. Any determination as to the declaration of future dividends following such
time is at the sole discretion of the Apergy Board of Directors. Following the Merger, the reconstituted Apergy
Board of Directors intends to consider the declaration and payment of any additional future dividends based on a
number of factors, including the results of Apergy’s operations, financial condition, future prospects, contractual
restrictions, restrictions imposed by applicable law and other factors the Apergy Board of Directors deems relevant.

Market price information for ChampionX common stock has not been presented because ChampionX is a wholly
owned subsidiary of Ecolab, and shares of ChampionX common stock do not trade separately from shares of
Ecolab common stock.
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THE TRANSACTIONS

General

ChampionX Holding Inc., a wholly owned subsidiary of Ecolab, was incorporated in Delaware on September 18,
2019, for the purpose of holding the ChampionX Business. On December 18, 2019, Ecolab, ChampionX, Apergy
and Merger Sub entered into the Merger Agreement and Ecolab, ChampionX, and Apergy entered into the
Separation Agreement, pursuant to which Apergy will combine with Ecolab’s ChampionX Business. In
connection with the Transactions, Ecolab will effect (1) the separation of the ChampionX Business from
Ecolab’s other businesses, (2) the distribution, through (a) the Exchange Offer, and if the Exchange Offer is not
fully subscribed, the clean-up spin-off, or (b) if the Exchange Offer is terminated by Ecolab without the exchange
of shares (but the conditions to consummation of the Transactions have otherwise been satisfied), the distribution
of all shares of ChampionX common stock on a pro rata basis to Ecolab stockholders in a spin-off, and

(3) immediately thereafter, together with Apergy, the merger of Merger Sub with and into ChampionX, with
ChampionX being the surviving corporation of the Merger and becoming a wholly owned subsidiary of Apergy.
Following the consummation of the Transactions, ChampionX equityholders will own, in the aggregate,
approximately 62% of the issued and outstanding Apergy common stock on a fully diluted basis and Apergy
equityholders will own, in the aggregate, approximately 38% of the issued and outstanding Apergy common
stock on a fully diluted basis. Ecolab stockholders that do not participate in the Exchange Offer will retain the
shares of Ecolab common stock that they held prior to the Merger.

In order to effect the Separation, the Distribution and the Merger, Apergy, Ecolab, ChampionX and/or Merger
Sub have entered or will enter into a number of agreements, including the Merger Agreement and the Separation
Agreement. These agreements, which are described in greater detail in this proxy statement, provide for, among
other things, (1) the contribution of assets by Ecolab and its subsidiaries to ChampionX, and certain entities that
will be subsidiaries of ChampionX at the closing of the Merger, pursuant to an internal reorganization of certain
assets, liabilities and entities, in order to separate the ChampionX Business from Ecolab’s other businesses,

(2) the distribution, through (a) the Exchange Offer, and if the Exchange Offer is not fully subscribed, the
clean-up spin-off, or (b) if the Exchange Offer is terminated by Ecolab without the exchange of shares (but the
conditions to consummation of the Transactions have otherwise been satisfied), the distribution of all shares of
ChampionX common stock on a pro rata basis to Ecolab stockholders in a spin-off, (3) the merger of Merger Sub
with and into ChampionX, with ChampionX being the surviving corporation of the Merger and a wholly owned
subsidiary of Apergy and (4) the automatic conversion of shares of ChampionX common stock into shares of
Apergy common stock pursuant to the Merger, the distribution, through the Exchange Offer or if it is not fully
subscribed, the clean-up spin-off, of book-entry authorizations for such shares of Apergy common stock to
Ecolab stockholders entitled to shares of ChampionX common stock in the Distribution and the payment of cash
in lieu of fractional shares (if any) of such Apergy common stock. In addition, Apergy, Ecolab and ChampionX
have also entered or will enter into various ancillary agreements in connection with the Transactions that will,
among other things, govern the relationship among Apergy, Ecolab, ChampionX and their respective affiliates
after the Separation, the Distribution and the Merger.

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

Transaction Sequence

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

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

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

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

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

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

Step 5: The Exchange Offer agent will distribute to ChampionX stockholders shares of Apergy common stock in
the form of a book-entry authorization and cash in lieu of fractional shares (if any) in accordance with the terms
of the Merger Agreement.

Set forth below are diagrams that graphically illustrate, in simplified form, the existing corporate structure of the

parties to the Transactions, the corporate structure of the parties immediately following the Distribution but
before the Merger, and the final corporate structure immediately following the consummation of the Merger.

Existing Structure

Ecolab Apergy

Stockholders Stockholders

Ecolab Apergy

ChampionX Merger Sub
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Structure Following the Separation and the Distribution but Before the Merger
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The Separation and the Distribution
The Separation

As part of the Separation and immediately prior to the Distribution, to the extent not previously effected pursuant
to an internal restructuring, (a) Ecolab and certain Ecolab subsidiaries will transfer to ChampionX certain assets
related to the ChampionX Business and certain liabilities related to the ChampionX Business, and

(b) ChampionX and certain ChampionX subsidiaries will transfer to Ecolab or an Ecolab designee assets
excluded from the ChampionX Business and liabilities excluded from the ChampionX Business, in order to
separate the ChampionX Business from Ecolab’s other businesses prior to the Distribution.

The Distribution—Exchange Offer and Split-Off

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

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

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

The Merger

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

In the Merger, each share of ChampionX common stock (except for shares of ChampionX common stock held by
ChampionX, which shares will be canceled and cease to exist, and no consideration will be delivered in exchange
therefor) will be automatically converted into the right to receive Apergy common stock, as described below
under “—~Calculation of Merger Consideration.” Following the Merger, the Exchange Offer agent will distribute
to each ChampionX stockholder book-entry authorizations representing the number of whole shares of Apergy
common stock that such stockholder is entitled to receive in the Merger. The Exchange Offer agent will also
distribute to each ChampionX stockholder cash in lieu of fractional shares of Apergy common stock, if any.
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Ecolab stockholders entitled to shares of ChampionX common stock in the Distribution will not be required to pay
for the shares of Apergy common stock that they will receive in the Merger. Ecolab stockholders that do not
participate in the Exchange Offer will retain the shares of Ecolab common stock that they held prior to the Merger.

Calculation of the Merger Consideration

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

As described in the Merger Agreement, the Merger Exchange Ratio equals the quotient of (i) the total shares of
Apergy common stock issued pursuant to the New Issuance (as defined in the Merger Agreement) divided by

(ii) the number of shares of ChampionX common stock issued and outstanding immediately prior to the effective
time of the Merger, subject to the adjustments set forth in the Merger Agreement. The total number of shares of
Apergy common stock issued pursuant to the Share Issuance equals the number of shares of outstanding Apergy
common stock on a fully-diluted, as-converted and as-exercised basis immediately prior to the effective time of
the Merger, multiplied by the quotient of 62 divided by 38, minus the number of shares of Apergy common stock
subject to issuance to ChampionX Employees in connection with the Apergy Options, Apergy Restricted Stock
Units and Apergy Adjusted Performance Based Restricted Stock Units to be granted by Apergy pursuant to the
Employee Matters Agreement, calculated on a fully diluted basis. See “Additional Agreements Related to the
Separation, the Distribution and the Merger — Employee Matters Agreement” beginning on page 165.

For example, solely for illustrative purposes, assume there are 78,107,693 shares of Apergy common stock
outstanding immediately prior to the effective time of the Merger on a fully-diluted, as-converted and
as-exercised basis, which is the number of shares of Apergy common stock outstanding as of December 17, 2019
on that basis. The total shares of Apergy common stock issued pursuant to the Share Issuance would equal the
product of (A) 78,107,693, multiplied by (B) a fraction, the numerator of which is 62% and the denominator of
which is 38%, minus (C) the number of shares of Apergy common stock subject to issuance to ChampionX
Employees in connection with the Apergy Options, Apergy Restricted Stock Units and Apergy Adjusted
Performance Based Restricted Stock Units to be granted by Apergy pursuant to the Employee Matters
Agreement. The number of shares of Apergy common stock subject to issuance to ChampionX Employees in
connection with the Apergy Options, Apergy Restricted Stock Units and Apergy Adjusted Performance Based
Restricted Stock Units to be granted by Apergy pursuant to the Employee Matters Agreement is described under
the heading “Additional Agreements relating to the Separation, the Distribution and the Merger — Employee
Matters Agreement” beginning on page 165 and is affected, among other things, by the closing trading prices per
share of each of Apergy and Ecolab as of immediately prior to the Separation effective time. For example, solely
for illustrative purposes, assume there are 5 million shares of Apergy common stock subject to issuance to
ChampionX Employees in connection with the Apergy Options, Apergy Restricted Stock Units and Apergy
Adjusted Performance Based Restricted Stock Units to be granted by Apergy pursuant to the Employee Matters
Agreement. On the basis of the foregoing, Apergy would issue to holders of the issued and outstanding shares of
ChampionX common stock 122,438,868 shares of Apergy common stock. The actual number of shares of
Apergy common stock that will be issued to holders of ChampionX common stock will depend on factors
including the aggregate number of shares of each of Apergy and Ecolab common stock issued and outstanding on
a fully-diluted basis as of the effective time of the Merger.
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Promptly after the Merger, the Exchange Offer agent will distribute to each ChampionX stockholder the number of
whole shares of Apergy common stock to which the stockholder has a right to receive in the form of a book-entry
authorization. No fractional shares of Apergy common stock will be issued pursuant to the Merger. All fractional
shares of Apergy common stock that a ChampionX stockholder would otherwise be entitled to receive as a result of the
Merger (after such fractional shares are aggregated with all other fractional shares that would be issued to such holder)
will be paid in cash the dollar amount (rounded to the nearest whole cent), after deducting any required withholding
taxes, on a pro rata basis, without interest, determined by multiplying such fraction by the closing price of a share of
Apergy common stock on the NYSE on the last business day prior to the date on which the Merger becomes effective.

Background of the Transactions

Each of the Apergy Board of Directors and the Ecolab Board, together with their respective senior management
teams, regularly evaluate and consider a variety of financial and strategic opportunities to enhance stockholder value
as part of their respective long-term business plans.

As part of the Ecolab Board’s ongoing evaluations, during late 2017 through early 2019, the Ecolab Board
reviewed and discussed a number of potential strategic options for the ChampionX Business, including effecting
a potential tax-free spin-off of the ChampionX Business. Representatives of Ecolab’s management and financial
advisors were generally present and participated in these meetings. At these meetings, the Ecolab Board
considered the strategic reasons for considering a separation, including that the ChampionX Business had
evolved into an increasingly specialized business, which required increasingly different operating disciplines and
expertise from the rest of Ecolab’s businesses. The Ecolab Board also considered the benefits to Ecolab
stockholders of implementing a separation through a tax-free transaction in comparison to a potential taxable
disposition, as well as the fact that a spin-off of the ChampionX Business from the remainder of its businesses
would allow ChampionX to more effectively pursue its own distinct business model. On January 30, 2019, the
Ecolab Board authorized Ecolab management to announce Ecolab’s intention to effect the separation of the
ChampionX Business by way of a tax-free spin-off.

On February 4, 2019, Ecolab publicly announced plans to spin-off the ChampionX Business as a stand-alone
publicly-traded company by mid-year 2020. Thereafter, Ecolab, together with its advisors, engaged in activities
to prepare for the separation of the ChampionX Business.

Following the announcement of the proposed spin-off of the ChampionX Business by Ecolab, Ecolab and its
financial advisor received several inquiries from parties potentially interested in an acquisition of or other
combination transaction involving the ChampionX Business. In evaluating potential transaction alternatives to the
standalone spin-off, a Reverse Morris Trust transaction was identified as the preferred vehicle for such a transaction
in part because of possible synergies that might result from a combination with a third party with a complimentary
business and the fact that it would be expected to be tax efficient for Ecolab’s stockholders. Furthermore, Apergy
was identified as the most desirable party with which to pursue a transaction due to the complimentary nature of
Apergy’s business with ChampionX, the potential synergies of a combination, and the fact that Apergy was of the
size where a Reverse Morris Trust transaction would be feasible from a structural perspective. Ecolab management
correspondingly determined to consider a targeted outreach to Apergy as a strategic party that might potentially be
able to provide superior value to Ecolab than through a standalone spin-off of the ChampionX Business.

Also following the announcement of the proposed spin-off, in April 2019, representatives of Centerview
provided Apergy management with an overview of the proposed spin-off along with an overview of a potential
transaction involving Apergy and the ChampionX Business.

On June 6, 2019, Douglas Baker, Chairman of the Board and Chief Executive Officer of Ecolab, contacted
Sivasankaran Somasundaram, President and Chief Executive Officer of Apergy, to express his interest in
discussing a potential strategic transaction involving Apergy and ChampionX. Mr. Somasundaram agreed to
meet with Mr. Baker and discuss a potential transaction further.
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On June 7, 2019, Ecolab and Apergy entered into a non-disclosure agreement to facilitate the discussions
between Messrs. Somasundaram and Baker regarding a potential strategic transaction involving Apergy and the
ChampionX Business.

On June 14, 2019, Messrs. Somasundaram and Baker met in person in Naperville, Illinois to discuss a potential
strategic transaction involving Apergy and ChampionX and the potential benefits thereof. They discussed the
ChampionX Business, and Mr. Baker reviewed with Mr. Somasundaram the illustrative terms of a non-binding
proposal that contemplated a strategic combination of Apergy and ChampionX through a Reverse Morris Trust
transaction, in which ChampionX would engage in a stock-for-stock merger with a subsidiary of Apergy. This
we refer to as the June 14th proposal. The June 14th proposal contemplated an enterprise value split of 60.8% for
Ecolab and 39.2% for Apergy. The June 14th proposal assumed pro forma net debt on the combined company of
$2.145 billion after a pre-merger $1.5 billion cash payment by ChampionX to Ecolab and implied a pro forma
ownership split of the combined company of 56.9% for Ecolab stockholders and 43.1% for Apergy stockholders.
The potential management structure of the combined company was also discussed, including that

Mr. Somasundaram would be chief executive officer, Mr. Nutt would be chief financial officer and Ecolab would
have the right to nominate two directors.

Following the June 14th meeting, representatives of Apergy management submitted a data request to Ecolab
regarding the projected financial performance of the ChampionX Business and the assumptions underlying the
June 14th proposal.

On July 9, 2019, members of the management teams of both Apergy and Ecolab, along with representatives of
each party’s financial advisors, met in The Woodlands, Texas to begin discussing the potential combination. At
the meeting, members of the Ecolab management team presented an overview of the ChampionX Business,
providing details on strategy, industry position, operations, supply chain and manufacturing, as well as historical
and projected financials for the ChampionX Business. During the meeting, members of the Apergy management
team asked questions and the group engaged in discussions regarding strategic fit and opportunities for the two
businesses together.

On July 19, 2019, members of Apergy’s and Ecolab’s management teams, along with representatives of each
party’s financial advisors, held a call to discuss additional diligence request items.

On July 24, 2019, the Apergy Board of Directors held a special in-person meeting, with representatives from
Centerview present, to review the potential combination, and Ecolab’s June 14th proposal. Prior to the meeting,
the directors received materials relating to the potential transaction. Following the discussion, including input
from Centerview, the Apergy Board of Directors authorized Mr. Somasundaram to continue discussions and
make a counter-proposal.

On July 31, 2019, representatives of Apergy communicated to representatives of Ecolab a revised non-binding
proposal, which we refer to as the July 31st proposal. The revised proposal contemplated an enterprise value split
of 48.2% for Ecolab and 51.8% for Apergy, based upon 2018 Adjusted EBITDA. The July 31st proposal
assumed pro forma net debt on the combined company of $851 million after a pre-merger $244 million cash
payment by ChampionX to Ecolab and implied a pro forma ownership split of the combined company of 50.1%
for Ecolab stockholders and 49.9% for Apergy stockholders. In addition, the July 31st proposal contemplated that
(i) Mr. Somasundaram and Mr. Nutt would serve as Chief Executive Officer and Chief Financial Officer of the
combined company, respectively, (ii) the remaining management positions would be filled by individuals from
both companies selected based on performance and (iii) Ecolab would be able to designate two individuals to the
board of directors of the combined company upon the closing of the transaction.

On August 1, 2019, the Ecolab Board met. Prior to the meeting, the directors received materials relating to the
potential transaction. At the meeting, Mr. Baker and other members of Ecolab management provided an
overview of a potential transaction with Apergy, the July 31st proposal and Apergy and its business. Mr. Baker
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noted that he believed that the valuation of the ChampionX Business proposed in the July 31st proposal would be
less beneficial to Ecolab stockholders than the proposed standalone spin-off transaction. Following the Ecolab
Board meeting, representatives of Ecolab informed representatives of Apergy that Ecolab was not interested in
pursuing a transaction on the terms outlined in the July 31st proposal. Mr. Baker communicated his desire to
value the business on a forward-looking, rather than trailing basis, and his view that the ChampionX Business
should be valued at multiple parity or a premium to Apergy. Mr. Baker also expressed the view that the cash
payment payable by ChampionX to Ecolab, which would be funded through new debt, should be larger than the
amount set out in the Apergy proposal.

During August 2019, Messrs. Somasundaram and Baker continued to discuss the terms of a potential strategic
transaction, including the EBITDA valuation metrics that would be used to value the respective businesses.

Mr. Baker reiterated that Ecolab favored a forward 2020 multiple approach given expectations for growth in the
ChampionX Business from several ongoing operating initiatives as opposed to the methodology Apergy favored,
which was to use a trailing 2018 or 2019 estimated Adjusted EBITDA as basis for valuation. Both CEOs
acknowledged that a 2019 multiple framework could be an alternative to further explore and with the passage of
time estimated 2019 Adjusted EBITDA would be increasingly equivalent to valuation on the basis of actual
results. In their discussions, the respective CEOs also shared views on appropriate pro forma leverage for the
combined company. Mr. Somasundaram expressed a strong preference for the transaction to result in a lower
leverage for the combined company as compared to Apergy’s existing leverage, which would require a lower
cash payment to Ecolab.

On August 30, 2019, the Apergy Board of Directors held a special telephonic meeting with representatives of
Centerview, Lazard and Weil, Gotshal & Manges LLP, counsel to Apergy and which is referred to as Weil,
present. Prior to the meeting, the directors received materials relating to the potential transaction. Representatives
of Apergy management, Centerview and Lazard reviewed with the Apergy Board of Directors the discussions
between Ecolab and Apergy regarding a potential transaction, including the terms of a potential counterproposal
from Apergy that would value the respective businesses based on 2019 estimated Adjusted EBITDA and the
leverage profile of the combined company of 1.5x on a 2019 pro forma basis. The Apergy Board of Directors
authorized management to continue discussions with Ecolab regarding the potential transaction.

On September 3, 2019, Messrs. Somasundaram, Nutt and Baker met in The Woodlands, Texas, to discuss the
potential transaction. Messrs. Somasundaram and Nutt discussed with Mr. Baker the strategic rationale for the
proposed transaction, financial analyses relating to the potential transaction and the state of the oilfield services
market generally. Mr. Somasundaram presented Mr. Baker with a revised non-binding proposal that
contemplated an enterprise value split of 54.2% for Ecolab and 45.8% for Apergy for a combination transaction
between Apergy and ChampionX, which we refer to as the September 3rd proposal. The September 3rd proposal
assumed pro forma net debt on the combined company of $1,099 million after a pre-merger cash payment of
$492 million to Ecolab and implied a pro forma ownership split of the combined company of 55.2% for Ecolab
stockholders and 44.8% for Apergy stockholders.

On September 7, 2019, Mr. Baker and Mr. Somasundaram communicated regarding the potential transaction.
Mr. Baker noted to Mr. Somasundaram that the proposed combination had the potential to create value for each
of Apergy’s and Ecolab’s stockholders, and that Ecolab was open to further discussions regarding a potential
transaction in which pro forma ownership levels would be calculated based on the respective Adjusted EBITDA
contributions of each of Apergy and Ecolab. Mr. Baker further noted that Ecolab management viewed the
ChampionX Business to be at least as valuable as Apergy’s business on a multiple basis, and that additionally, a
potential combination transaction between ChampionX and Apergy would need to be incrementally beneficial to
the stockholders of Ecolab in order for Ecolab to pursue such transaction in lieu of the spin-off that Ecolab had
previously announced. Mr. Baker indicated to Mr. Somasundaram that the September 3rd proposal did not, from
Ecolab’s perspective, provide an adequate pro forma ownership split of the combined company to Ecolab’s
stockholders on the basis of a historic through-cycle enterprise value analysis.
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On September 10, 2019, Mr. Somasundaram spoke with Mr. Baker regarding the potential combination,
including the strategic rationale, the oilfield services market generally and the framework for a potential
transaction. Mr. Somasundaram provided Mr. Baker with a revised non-binding proposal, which we refer to as
the September 10th proposal. The September 10th proposal contemplated an enterprise value split of 55.6% for
Ecolab and 44.4% for Apergy. The September 10th proposal assumed pro forma net debt on the combined
company of $1,099 million after a pre-merger cash payment of $492 million to Ecolab and implied a pro forma
ownership split of 56.8% for Ecolab stockholders and 43.2% for Apergy stockholders.

On September 17, 2019, Ecolab provided Apergy with updated financial due diligence information regarding the
ChampionX Business, which confirmed Ecolab’s view for 2019 estimated Adjusted EBITDA for the ChampionX
Business. In addition, Mr. Baker provided Mr. Somasundaram with a revised non-binding proposal that
contemplated an enterprise value split of 57.5% for Ecolab and 42.5% for Apergy, which we refer to as the
September 17th proposal. The September 17th proposal also assumed pro forma net debt on the combined
company of $1,099 million after a pre-merger cash payment of $492 million to Ecolab and implied a pro forma
ownership split of the combined company of 58.8% for Ecolab stockholders and 41.2% for Apergy stockholders.

On September 19, 2019, Messrs. Somasundaram and Baker discussed the September 17th proposal and the
financial metrics that were being used to value the respective businesses.

On September 27, 2019, Mr. Baker informed Mr. Somasundaram that Ecolab had decided to move forward with
the spin-off of ChampionX that it had previously announced, rather than pursuing a potential combination
transaction with Apergy. Mr. Baker further informed Mr. Somasundaram that notwithstanding this decision, he
had asked his financial advisors to update the most recent financial information that had been shared with Apergy
and to provide such updated information to Apergy in the event that Apergy wanted to further consider such
information. A portion of this information was subsequently provided on October 1, 2019, with the remainder
provided on October 4, 2019.

On October 7, 2019, Messrs. Somasundaram and Baker again discussed the potential transaction.
Mr. Somasundaram provided Mr. Baker with a revised non-binding proposal that contemplated an enterprise
value split of 57% for Ecolab and 43% for Apergy, which we refer to as the October 7th proposal.

On October 12, 2019, representatives of Apergy provided Ecolab with updated information regarding the
performance of the Apergy business, which lowered the financial outlook for Apergy in 2019 and 2020. On that
date, representatives of Ecolab provided representatives of Apergy with further information regarding the
assumptions underlying the October 7th proposal, including that the October 7th proposal assumed pro forma net
debt on the combined company of $955 million after a pre-merger cash payment of $405 million to Ecolab and
implied a pro forma ownership split of the combined company of 58.7% for Ecolab stockholders and 41.3% for
Apergy stockholders.

On October 18, 2019, Mr. Somasundaram contacted Mr. Baker to discuss the October 7th proposal. Mr. Baker
informed Mr. Somasundaram that Ecolab had not changed its determination to pursue the spin-off of ChampionX
rather than a potential strategic transaction with Apergy, but that Ecolab would continue to consider the terms
under which Ecolab would be willing to pursue a potential strategic transaction involving Apergy and
ChampionX. Mr. Baker continued to believe the enterprise value split should reflect an estimated 2020 Adjusted
EBITDA contribution rather than 2019 Adjusted EBITDA contribution. Mr. Baker also reflected on the fact that
the 2019 and 2020 financial outlook for Apergy had been lowered. The two CEOs acknowledged the strong
strategic rationale and synergies that supported the combination but did not reach agreement on relative
valuation.

On October 31, 2019, Mr. Baker provided Mr. Somasundaram with a revised term sheet outlining a non-binding
proposal from Ecolab, which we refer to as the October 31st proposal. The October 31st proposal contemplated an
enterprise value split of 60% for Ecolab and 40% for Apergy. The October 31st proposal included 2019 pro forma
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net debt on the combined company of $956 million after a pre-merger cash payment of $405 million to Ecolab and
implied a pro forma equity ownership split, on a fully-diluted basis, of approximately 62% for Ecolab stockholders
and 38% for Apergy stockholders. The October 31st proposal also contemplated that: (1) Mr. Somasundaram and
Mr. Nutt would be Chief Executive Officer and Chief Financial Officer, respectively, of the combined company;
(2) two individuals designated by Ecolab would be appointed to the board of directors of the combined company in
connection with the closing of the transaction; (3) Apergy would be responsible for Ecolab’s expenses incurred in
connection with the transaction; and (4) a termination fee would be payable by Apergy to Ecolab if the transaction
was terminated in certain circumstances.

On November 1, 2019, Ecolab confidentially submitted to the SEC a Form 10 registration statement for
ChampionX in connection with its proposed spin-off.

On November 4, 2019, the Apergy Board of Directors held a special telephonic meeting with representatives of
Centerview, Lazard and Weil present to discuss the October 31st proposal received from Ecolab. Following this
discussion, the Apergy Board of Directors authorized management to move forward with additional due diligence
on the transaction. Following that meeting, on November 4, 2019, Mr. Somasundaram told Mr. Baker that
Apergy wished to pursue the transaction on the basis of the October 31st proposal, subject to due diligence.

On November 11, 2019, the Apergy Board of Directors held a special telephonic meeting to review the status of
discussions regarding the potential transaction and due diligence to date with representatives of management,
Centerview, Lazard and Weil present. Prior to the meeting, the directors received materials relating to the
potential transaction.

On November 15, 2019, members of the management teams of Apergy and Ecolab and their respective advisors
met in The Woodlands, Texas for due diligence discussions about the ChampionX Business and the steps that
Ecolab had been taking and planned to take to separate the ChampionX Business from Ecolab.

On November 20, 2019, members of the management team of Apergy and Ecolab and certain of their respective
advisors met in Sugar Land, Texas for a due diligence presentation by the ChampionX management team on the
ChampionX Business.

Also on November 20, 2019, Skadden, Arps, Slate, Meagher & Flom LLP, counsel to Ecolab and which is
referred to as Skadden, distributed an initial draft of the Merger Agreement to Weil.

On November 25, 2019, the Apergy Board of Directors held a special telephonic meeting to receive an update on
discussions regarding the potential transaction, including the due diligence efforts, with representatives of
management, Centerview, Lazard and Weil present. Prior to the meeting, the directors received materials relating
to the potential transaction.

On November 27, 2019, Skadden distributed an initial draft of the Separation Agreement to Weil, a draft of
which was being prepared for the spin-off of the ChampionX Business independent of the proposed combination.
Over the course of the next several weeks, Apergy and Ecolab and their respective legal advisors exchanged
drafts of the Merger Agreement, Separation Agreement and other Transaction Documents and held numerous
telephonic meetings to negotiate and finalize the terms of these agreements.

On December 2, 2019, the Apergy Board of Directors held a special telephonic meeting with representatives of
management, Centerview, Lazard and Weil present to receive an update on the potential transaction, the timing
and communications plan with respect to the potential transaction, and an update with respect to due diligence. A
discussion ensued regarding the potential transaction. Prior to the meeting, the directors received materials
relating to the potential transaction.

On December 4, 2019, at a regularly scheduled meeting, the Ecolab Board discussed the status of the transaction.
Prior to the meeting, the directors received materials relating to the potential transaction. Representatives of

113



Ecolab’s management and financial advisors and Skadden were also present. At the meeting, Ecolab’s management

and financial advisors reviewed the status of discussions with Apergy, including the financial terms contemplated by
the October 31st proposal. In addition, Ecolab management provided an update as to due diligence efforts, both with
respect to Ecolab’s diligence on Apergy and Apergy’s diligence on the ChampionX Business.

On December 5, 2019, members of management of Apergy and Ecolab and their respective advisors met in Saint Paul,
Minnesota for a presentation by Apergy management on the Apergy business, performance and financial results.

On December 9, 2019, the Apergy Board of Directors held a special telephonic meeting with representatives of
management, Centerview, Lazard and Weil present to receive an update regarding the terms of the potential
transaction, including a review of its strategic rationale, the timing and communications plan with respect to the
potential transaction, an update with respect to due diligence, a review of the performance of the ChampionX
Business and an overview of the legal documentation that would be required to effectuate the potential
transaction. Prior to the meeting, the directors received materials relating to the potential transaction.

On December 9, 2019, representatives of management of each of Apergy and Ecolab met in The Woodlands,
Texas, to discuss and conduct due diligence regarding financial and information technologies, organizational
capabilities and financial planning processes.

On December 11, 2019, representatives of management of each of Apergy and Ecolab met in The Woodlands, Texas,
to discuss and conduct due diligence regarding potential synergies expected to result from the potential transaction.

On December 13, 2019, the Ecolab Board held a special telephonic meeting, together with representatives of Ecolab’s
management and financial advisors and Skadden, to review the structure and terms of the potential transactions. Prior
to the meeting, the directors received materials relating to the potential transaction. Ecolab management provided
information with respect to the terms, structure and strategic rationale of the potential transactions. Ecolab’s financial
advisors discussed the economic terms and potential impact of the transactions on Ecolab, and a representative of
Skadden provided a review of directors’ fiduciary duties under Delaware law as well as an overview of the Transaction
Documents. Following discussion, the Ecolab Board determined the proposed transactions to be advisable and fair to,
and in the best interests of, Ecolab and its stockholders and approved the proposed transactions. The Ecolab Board then
authorized Ecolab management to negotiate and finalize the Transaction Documents.

On December 16, 2019, the Apergy Board of Directors held a special telephonic meeting with representatives of
management, Centerview, Lazard and Weil present to receive an update regarding the terms of the potential
transaction, a review of the directors’ fiduciary duties under Delaware law, a review of the strategic rationale of
the potential transaction, an update with respect to due diligence and a review of the key terms of the Merger
Agreement, Separation Agreement and the other Transaction Documents that the parties had been negotiating.
Prior to the meeting, the directors received materials relating to the potential transaction.

Between December 13, 2019 and December 18, 2019, the parties and their respective legal advisors continued to
negotiate and finalize the Merger Agreement, Separation Agreement and the other Transaction Documents
(including the commitment letters and applicable financing documents). The key issues that were addressed
during this period included the amount of expenses for which, and the circumstances in which, Ecolab would be
reimbursed in connection with the transaction, the amount of the pre-merger Cash Payment to Ecolab, the
amount of the termination fee that would be payable by Apergy under certain circumstances (including if Apergy
terminated the Merger Agreement to enter into a superior proposal) and the key terms of the intellectual property
license and other commercial arrangements and ancillary agreements that would be entered into between
ChampionX and Ecolab at closing. The negotiations with respect to the Cash Payment during the period between
December 13, 2019 and December 18, 2019 were linked to the negotiation of reimbursement of Ecolab’s
expenses; Ecolab had provided Apergy with an estimate of its expenses of approximately $170 million and
sought to have the Cash Payment include a fixed amount related to its expenses. The parties ultimately agreed
that $75 million of the Cash Payment would be attributable to reimbursement for these expenses. The final
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resolution of these terms and the other material transaction terms was within the range of acceptable outcomes as
discussed at the Ecolab Board meeting on December 13.

On the evening of December 18, 2019, the Apergy Board of Directors held a special telephonic meeting with
representatives of management, Centerview, Lazard and Weil present. Prior to the meeting, the directors received
materials relating to the potential transaction, including updated summaries of the key terms of the Merger
Agreement, Separation Agreement and the other Transaction Documents, resolutions approving the transaction
and materials from Apergy management, Centerview and Lazard. Representatives of Apergy management and
Weil reviewed with the Apergy Board of Directors the outcome of the negotiations since the prior board meeting
on December 16, 2019 and provided an update on the timing and communications plan with respect to the
potential transaction. Representatives of Centerview and Lazard (which are referred to collectively as Apergy’s
financial advisors) jointly reviewed with the Apergy Board of Directors their financial analyses of the exchange
ratio, which will result in pro forma ownership of the fully diluted shares of Apergy common stock being held
38% by the equityholders of Apergy immediately prior to the effective time of the Merger and 62% by the
equityholders of ChampionX. Following this discussion, each of Centerview and Lazard rendered to the Apergy
Board of Directors an oral opinion, each of which was subsequently confirmed by delivery of a written opinion
dated December 18, 2019, that, as of such date and based upon and subject to the assumptions made, procedures
followed, matters considered, and qualifications and limitations upon the review undertaken in connection with
preparing such opinion, the exchange ratio was fair, from a financial point of view, to Apergy. For a detailed
discussion of Centerview’s opinion, please see below under the caption “—Opinion of Apergy’s Financial
Advisors—Opinion of Centerview Partners LLC.” For a detailed discussion of Lazard’s opinion, please see
below under the caption “—Opinion of Apergy’s Financial Advisors—Opinion of Lazard Fréres & Co. LLC.”
Following discussion among the directors, Apergy management, Centerview, Lazard and Weil, the Apergy Board
of Directors unanimously determined that the Merger Agreement, the other Transaction Documents and the
consummation of the transactions contemplated thereby, including the Merger, were advisable and fair to, and in
the best interests of Apergy and its stockholders, and unanimously approved the Transactions and the Share
Issuance and authorized the appropriate officers of Apergy to execute and deliver the Transaction Documents and
recommended that Apergy stockholders approve the Share Issuance.

Subsequently as of December 18, 2019, the parties entered into the Merger Agreement, the Separation
Agreement and the Employee Matters Agreement and finalized the remaining forms of certain other Transaction
Documents, and the applicable parties entered into each of (i) the Commitment Letter with respect to the
ChampionX Credit Facility and (ii) the Commitment Letter with respect to the Apergy Credit Facility.

On the morning of December 19, 2019, before the opening of trading on the NYSE, Apergy and Ecolab issued a
joint press release and Apergy held a conference call announcing the transactions.

Apergy’s Reasons for the Transactions

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

In that process, the Apergy Board of Directors consulted with its financial and legal advisors and considered a
number of factors, including, but not limited to, the following significant factors which generally supported its
decision to approve the Transactions and recommend that the Apergy stockholders approve the Share Issuance
(not necessarily in order of relative importance):

*  the overall strategic and financial benefits that could be achieved by combining Apergy and the
ChampionX Business relative to the future prospects of Apergy on a standalone basis, including, but
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not limited to: (i) the expectation that the combined company will have annual revenues in excess of
$3.5 billion with strong recurring revenue, cash flow and through-cycle performance, aligned with
Apergy’s strategic priority of reducing cyclicality; (ii) the expectation of improved pro forma leverage
relative to Apergy on a standalone basis and diversified revenue exposure to reduce earnings volatility;
(iii) the expectation that the combined company could achieve estimated run-rate cost synergies of
$75 million within two years of the consummation of the Transactions, plus incremental sales growth
opportunities; and (iv) the expectation that the combined company will generate significant free cash
flows as a result of anticipated synergy capture;

the opportunity to create a scale leader in production-related products and services globally and to
expand Apergy’s global presence with operations in more than 50 countries and increased exposure to
offshore and more stable international markets;

the opportunity to create a combined company offering a broader equipment and service offering to an
expanded and diversified global customer base, including large national oil companies and independent
oil companies along with Apergy’s existing oilfield services customers;

the belief that the Transactions will bring together two companies that are committed to developing and
delivering technology-driven and value-enabling equipment, solutions and services to support the
operations of the global oil and gas industry;

the relative valuations implied by the exchange ratio contemplated in the Merger Agreement;

the benefits associated with increased liquidity in Apergy stock as a result of the issuance of new shares
of Apergy common stock in the Transactions;

the financial presentations and opinions, each dated December 18, 2019, of each of Centerview and
Lazard to the Apergy Board of Directors as to the fairness, from a financial point of view and as of
such date, of the exchange ratio to Apergy, which opinions were based on and subject to the
assumptions made, procedures followed, matters considered, and qualifications and limitations upon
the review undertaken in preparing the applicable opinion, as more fully described below under the
heading “—Opinion of Apergy’s Financial Advisors;”

that the Apergy Board of Directors following the closing of the Transactions will be comprised of all of
the current directors of Apergy, and additionally two directors designated by Ecolab;

that certain executive officers and other employees of ChampionX who are expected to remain with the
combined company following the closing of the Transactions will bring talents that complement the
capabilities of Apergy’s executive officers, as well as proven experience driving growth, innovation
and stockholder value; and

the ability of the Apergy Board of Directors to change its recommendation and terminate the Merger
Agreement in response to a superior proposal, subject to the right of Ecolab to receive the termination fee.

In the course of its deliberations, the Apergy Board of Directors also considered certain risks and other
potentially negative factors concerning the Transactions, including, but not limited to:

the possibility that the estimated run-rate cost synergies expected to result from the Transactions could
fail to materialize, and that any failure could adversely impact the value to Apergy stockholders;

the initial dilution of the ownership interests of Apergy’s current stockholders that would result from
the Share Issuance, including the fact that current Apergy stockholders would no longer own a majority
of the combined company;

the challenges and difficulties, foreseen and unforeseen, relating to the separation of the ChampionX
Business from the other businesses of Ecolab;

the challenges inherent in the combination and integration of two businesses of the size and complexity
of Apergy and the ChampionX Business;
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* the fact that the completion of the Merger is conditioned, among other things, on the Separation and the
Distribution;

e the fact that the Merger Agreement precludes Apergy from actively soliciting alternative proposals;

e the fact that the Transactions might not be consummated in a timely manner or at all, as a result of a
failure to satisfy certain conditions, including the approval by Apergy’s stockholders and under
applicable antitrust laws;

e the fact that the Merger is conditioned upon Ecolab’s receipt of each of the Distribution Tax Opinion,
the Merger Tax Opinion and the KPMG Tax Opinion;

e the restrictions on the conduct of Apergy’s business prior to the consummation of the Transactions,
which may delay or prevent Apergy from undertaking business opportunities that may arise or any
other action that it might otherwise take with respect to the operations of Apergy;

e the significant one-time costs, including transaction-related expenses, expected to be incurred in
connection with the Transactions;

e the risk that the Transactions and subsequent integration may divert management’s attention and
resources away from other strategic opportunities and operational matters;

e the fact that integration of the ChampionX Business is dependent on ongoing transition services from
Ecolab under the Transition Services Agreement;

e the restrictions imposed on Apergy’s ability to take certain corporate actions under applicable federal
income tax laws and the terms of the Tax Matters Agreement;

e the risks and contingencies related to the announcement and pendency of the Transactions, including
the impact on Apergy’s employees and its relationships with existing and prospective customers,
suppliers and other third parties;

e the requirement that Apergy pay Ecolab a termination fee equal to $89.8 million if the Merger
Agreement is terminated under certain circumstances;

e the requirement that Apergy reimburse Ecolab for an amount equal to $25 million of expenses if the
Share Issuance is not approved by Apergy stockholders;

e the risk that while the Transactions are expected to be completed, there can be no assurance that all
conditions to the parties’ obligations to complete the Transactions will be satisfied, and as a result, it is
possible that the Transactions may not be completed even if approved by Apergy’s stockholders;

»  the risks inherent in seeking regulatory approvals required to close the Merger, as more fully described
under the caption “—Regulatory Approvals”, including seeking regulatory approvals from government
agencies in certain foreign jurisdictions;

e the possibility that the Transactions may not be consummated and the potential adverse consequences
if the Transactions are not completed, including substantial costs incurred and potential stockholder
and market reaction;

e the fact that the combined company will be subject to a three-year noncompete obligation to Ecolab
preventing it from entering into or operating in certain water and downstream areas of operation;

e the fact that Apergy’s executive officers may receive certain benefits that are different from, and in
addition to, those of Apergy’s stockholders (See “The Transactions—Interests of Certain Persons in the
Transactions™); and

e the other risks described in this proxy statement, as described in “Risk Factors” and “Cautionary
Information Regarding Forward-Looking Statements.”

The foregoing discussion of the information and factors considered by the Apergy Board of Directors is not
intended to be exhaustive, but includes the material factors considered by the Apergy Board of Directors. In view
of the wide variety of factors considered in connection with its evaluation of the Transactions and the complexity
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of these matters, the Apergy Board of Directors did not find it practicable to, and did not, quantify or otherwise
assign relative weights to the specific factors considered in reaching its determination and recommendation. In
addition, individual directors may have given different weights to different factors. The Apergy Board of
Directors did not undertake to make any specific determination as to whether, or to what extent, any factor, or
any particular aspect of any factor, supported or did not support its ultimate determination. The Apergy Board of
Directors based its recommendation on the totality of the information presented, including the factors described
above.

Opinion of Apergy’s Financial Advisors

Apergy retained Centerview and Lazard as financial advisors to the Apergy Board of Directors in connection
with the Merger and the other Transactions contemplated by the Merger Agreement. In connection with this
engagement, the Apergy Board of Directors requested that Centerview and Lazard evaluate the fairness, from a
financial point of view, to Apergy of the exchange ratio, which will result in pro forma ownership of the fully
diluted shares of Apergy common stock being held 38% by the equityholders of Apergy immediately prior to the
effective time of the Merger and 62% by the equityholders of ChampionX.

Opinion of Centerview Partners LLC

On December 18, 2019, Centerview rendered to the Apergy Board of Directors its oral opinion, subsequently
confirmed in a written opinion dated December 18, 2019, that, as of such date and based upon and subject to
various assumptions made, procedures followed, matters considered, and qualifications and limitations upon the
review undertaken by Centerview in preparing its opinion, the exchange ratio was fair, from a financial point of
view, to Apergy.

The full text of Centerview’s written opinion, dated December 18, 2019, which describes the assumptions made,
procedures followed, matters considered, and qualifications and limitations upon the review undertaken by
Centerview in preparing its opinion, is attached as Annex E and is incorporated by reference in this document.
The summary of the written opinion of Centerview, dated December 18, 2019, set forth below is qualified
in its entirety by the full text of Centerview’s written opinion attached as Annex E. Centerview’s financial
advisory services and opinion were provided for the information and assistance of the Apergy Board of
Directors (in their capacity as directors and not in any other capacity) in connection with and for purposes
of its consideration of the Transactions and Centerview’s opinion only addressed the fairness, from a
financial point of view, as of the date thereof, of the exchange ratio to Apergy. Centerview’s opinion did
not address any other term or aspect of the Merger Agreement, the Separation Agreement or the
Transactions and is not intended to and does not constitute a recommendation to any stockholders or any
other person as to how such stockholder or other person should vote or act with respect to the
Transactions or any other matter relating thereto.

The full text of Centerview’s written opinion should be read carefully in its entirety for a description of the
assumptions made, procedures followed, matters considered, and qualifications and limitations upon the
review undertaken by Centerview in preparing its opinion.

In connection with rendering the opinion described above and performing its related financial analyses,
Centerview reviewed, among other things:

o drafts of each of (a) the Merger Agreement, dated December 18, 2019 (the “Draft Merger
Agreement”) and (b) the Separation and Distribution Agreement, dated December 18, 2019
(together with the Draft Merger Agreement, the “Draft Agreements”);

e the Annual Report on Form 10-K of Apergy for the year ended December 31, 2018;
e the Registration Statement on Form 10 of Apergy (including, without limitation, the Information

Statement included therein), as amended;
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e certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Apergy and
Ecolab;

e certain publicly available research analyst reports for Apergy and Ecolab;
e certain other communications from Apergy and Ecolab to their respective stockholders;

. certain internal information relating to the business, operations, earnings, cash flow, assets,
liabilities and prospects of Apergy, including certain financial forecasts, analyses and projections
relating to Apergy prepared by management of Apergy and furnished to Centerview by Apergy for
purposes of Centerview’s analysis, which are referred to in this summary of Centerview’s opinion
as the “Apergy Standalone Projections” and which are collectively referred to in this summary of
Centerview’s opinion as the “Apergy Internal Data”;

o certain internal information relating to the business, operations, earnings, cash flow, assets,
liabilities and prospects of the ChampionX Business, including certain financial forecasts,
analyses and projections relating to the ChampionX Business prepared by management of Ecolab
with extrapolations by management of Apergy and furnished to Centerview by Apergy for
purposes of Centerview’s analysis, which are referred to in this summary of Centerview’s opinion
as the “Ecolab ChampionX Projections” or “Apergy Extrapolated ChampionX Projections,” as
applicable and which are collectively referred to in this summary of Centerview’s opinion as the
“Ecolab Internal Data”; and

e certain tax and other cost savings and operating synergies projected by the managements of
Ecolab and Apergy to result from the Transactions furnished to Centerview by Apergy for
purposes of Centerview’s analysis, which are referred to in this summary of Centerview’s opinion
as the “Synergies.”

Centerview also participated in discussions with members of the senior management and representatives of
Apergy and Ecolab regarding their assessment of the Apergy Internal Data, the Ecolab Internal Data and the
Synergies, as appropriate, and the strategic rationale for the Transactions. In addition, Centerview reviewed
publicly available financial and stock market data, including valuation multiples, for Apergy and the ChampionX
Business and compared that data with similar data for certain other companies, the securities of which are
publicly traded, in lines of business that Centerview deemed relevant. Centerview also compared certain of the
proposed financial terms of the Transactions with the financial terms, to the extent publicly available, of certain
other transactions that Centerview deemed relevant and conducted such other financial studies and analyses and
took into account such other information as Centerview deemed appropriate.

Centerview assumed, without independent verification or any responsibility therefor, the accuracy and
completeness of the financial, legal, regulatory, tax, accounting and other information supplied to, discussed
with, or reviewed by Centerview for purposes of its opinion and relied upon such information as being complete
and accurate. In that regard, Centerview assumed, at Apergy’s direction, that the Apergy Internal Data
(including, without limitation, the Apergy Standalone Projections), the Apergy Extrapolated ChampionX
Projections and the Synergies were reasonably prepared on bases reflecting the best currently available estimates
and judgments of the management of Apergy as to the matters covered thereby, and that the Ecolab Internal Data
(including, without limitation, the Ecolab ChampionX Projections) and the Synergies were reasonably prepared
on bases reflecting the best currently available estimates and judgments of the management of Ecolab as to the
matters covered thereby, and Centerview relied, at Apergy’s direction, on the Apergy Internal Data, the Ecolab
Internal Data and the Synergies for purposes of Centerview’s analysis and its opinion. Centerview expressed no
view or opinion as to the Apergy Internal Data, the Ecolab Internal Data, the Synergies or the assumptions on
which they are based. In addition, at Apergy’s direction, Centerview did not make any independent evaluation or
appraisal of any of the assets or liabilities (contingent, derivative, off-balance-sheet or otherwise) of Apergy or
the ChampionX Business, nor was Centerview furnished with any such evaluation or appraisal, and Centerview
was not asked to conduct, and did not conduct, a physical inspection of the properties or assets of Apergy or the
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ChampionX Business. Centerview assumed, at Apergy’s direction, that the final executed Merger Agreement and
Separation Agreement would not differ in any respect material to Centerview’s analysis or opinion from the
Draft Agreements reviewed by Centerview. Centerview assumed, at Apergy’s direction, that the Transactions
will be consummated on the terms set forth in the Merger Agreement and the Separation Agreement and in
accordance with all applicable laws and other relevant documents or requirements, without delay or the waiver,
modification or amendment of any term, condition or agreement, the effect of which would be material to
Centerview’s analysis or opinion and that, in the course of obtaining the necessary governmental, regulatory and
other approvals, consents, releases and waivers for the Transactions, no delay, limitation, restriction, condition or
other change, including any divestiture requirements or amendments or modifications, will be imposed, the effect
of which would be material to Centerview’s analysis or this opinion. Centerview further assumed, at Apergy’s
direction, that the Merger will qualify for U.S. federal income tax purposes as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended. Centerview did not evaluate and
did not express any opinion as to the solvency or fair value of Apergy or the ChampionX Business, or the ability
of Apergy or the ChampionX Business to pay their respective obligations when they come due, or as to the
impact of the Transactions on such matters, under any state, federal or other laws relating to bankruptcy,
insolvency or similar matters. Centerview is not a legal, regulatory, tax or accounting advisor, and Centerview
expressed no opinion as to any legal, regulatory, tax or accounting matters.

Centerview’s opinion expressed no view as to, and did not address, Apergy’s underlying business decision to
proceed with or effect the Transactions, or the relative merits of the Transactions as compared to any alternative
business strategies or transactions that might be available to Apergy or in which Apergy might engage.
Centerview’s opinion is limited to and addressed only the fairness, from a financial point of view, as of the date
of Centerview’s written opinion, to Apergy of the exchange ratio. For purposes of its opinion, Centerview was
not asked to, and did not express any view on, and its opinion did not address, any other term or aspect of the
Merger Agreement, the Separation Agreement or the Transactions, including, without limitation, the structure or
form of the Transactions, or any other agreements or arrangements contemplated by the Merger Agreement or
entered into in connection with or otherwise contemplated by the Transactions, including, without limitation, the
fairness of the Transactions or any other term or aspect of the Transactions to, or any consideration to be received
in connection therewith by, or the impact of the Transactions on, the holders of any class of securities, creditors
or other constituencies of Apergy or any other party. In addition, Centerview expressed no view or opinion as to
the fairness (financial or otherwise) of the amount, nature or any other aspect of any compensation to be paid or
payable to any of the officers, directors or employees of Apergy or any party, or class of such persons in
connection with the Transactions, whether relative to the exchange ratio or otherwise. Centerview’s opinion
relates to the relative values of Apergy and the ChampionX Business. Centerview’s opinion is necessarily based
on financial, economic, monetary, currency, market and other conditions and circumstances as in effect on, and
the information made available to Centerview as of, the date of Centerview’s opinion, and Centerview does not
have any obligation or responsibility to update, revise or reaffirm its opinion based on circumstances,
developments or events occurring after the date of Centerview’s opinion. Centerview expressed no view or
opinion as to what the value of Apergy common stock actually will be when issued pursuant to the Transactions
or the prices at which the Apergy common stock will trade or otherwise be transferable at any time, including
following the announcement or consummation of the Transactions. Centerview’s opinion is not intended to and
does not constitute a recommendation to any stockholder of Apergy or any other person as to how such
stockholder or other person should vote or act with respect to the Transactions or any other matter.

Centerview’s financial advisory services and its written opinion were provided for the information and assistance
of the Apergy Board of Directors (in their capacity as directors and not in any other capacity) in connection with
and for purposes of its consideration of the Transactions. The issuance of Centerview’s opinion was approved by
the Centerview Partners LLC Fairness Opinion Committee.

Opinion of Lazard Freres & Co. LLC

On December 18, 2019, Lazard rendered to the Apergy Board of Directors its oral opinion, subsequently
confirmed in a written opinion dated December 18, 2019, that, as of such date and based upon and subject to the
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assumptions, procedures, matters, qualifications and limitations set forth therein, the exchange ratio was fair,
from a financial point of view, to Apergy.

The full text of Lazard’s written opinion, dated December 18, 2019, which describes the assumptions made,
procedures followed, matters considered, and qualifications and limitations upon the review undertaken by
Lazard in preparing its opinion, is attached as Annex F and is incorporated by reference in this document. The
summary of the written opinion of Lazard, dated December 18, 2019, set forth below is qualified in its
entirety by the full text of Lazard’s written opinion attached as Annex F. Lazard’s financial advisory
services and opinion were provided for the use and benefit of the Apergy Board of Directors (in their
capacity as directors and not in any other capacity) in connection with its evaluation of the Transactions,
and addressed only the fairness, from a financial point of view, as of the date thereof, of the exchange ratio
to Apergy. Lazard’s opinion is not intended to and does not constitute a recommendation to any
stockholder or any other person as to how such stockholder or person should vote or act with respect to
the Transactions or any matter relating thereto.

The full text of Lazard’s written opinion should be read carefully in its entirety for a description of the
assumptions made, procedures followed, matters considered, and qualifications and limitations upon the
review undertaken by Lazard in preparing its opinion.

In connection with its opinion, Lazard:
e reviewed the financial terms and conditions of the Draft Agreements;

e reviewed certain historical business and financial information relating to Apergy and the ChampionX
Business;

* reviewed various financial forecasts and other data provided to Lazard by Ecolab relating to the
ChampionX Business (including the Ecolab ChampionX Projections) and the Apergy Extrapolated
ChampionX Projections provided by Apergy, financial forecasts and other data provided to Lazard by
Apergy relating to the business of Apergy (including the Apergy Standalone Projections) and the
projected synergies and other benefits, including the amount and timing thereof, anticipated by the
managements of Apergy and Ecolab to be realized from the Transactions;

e held discussions with members of the senior managements of Ecolab and Apergy with respect to the
businesses and prospects of Apergy and ChampionX, respectively, and with respect to the projected
synergies and other benefits anticipated by the managements of Apergy and Ecolab to be realized from
the Transactions;

e reviewed public information with respect to certain other companies in lines of business that Lazard
believed to be generally relevant in evaluating the ChampionX Business and the businesses of Apergy;

e reviewed the financial terms of certain business combinations involving companies in lines of business
comparable to the businesses of Apergy and the ChampionX Business, respectively;

e reviewed historical stock prices and trading volumes of Apergy common stock;

* reviewed the potential pro forma financial impact of the Transactions on Apergy based on the financial
projections referred to above relating to the ChampionX Business and Apergy; and

e conducted such other financial studies, analyses and investigations as Lazard deemed appropriate.

Lazard assumed and relied upon the accuracy and completeness of the foregoing information, without
independent verification of such information. Lazard did not conduct any independent valuation or appraisal of
any of the assets or liabilities (contingent or otherwise) of Ecolab, the ChampionX Business, ChampionX or
Apergy or concerning the solvency or fair value of Ecolab, the ChampionX Business, ChampionX or Apergy,
and Lazard was not furnished with any such valuation or appraisal. With respect to the financial forecasts utilized
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in Lazard’s analyses, including those related to projected synergies and other benefits anticipated by the
managements of Apergy and Ecolab to be realized from the Transactions, Lazard assumed, with the consent of
Apergy, that they had been reasonably prepared on bases reflecting the best currently available estimates and
judgments as to the future financial performance of Apergy and the ChampionX Business, respectively, and such
synergies and other benefits. In addition, Lazard assumed, with the consent of Apergy, that such financial
projections and projected synergies and other benefits would be realized in the amounts and at the times
contemplated thereby. Lazard assumed no responsibility for and expressed no view as to any such projections or
the assumptions on which they were based.

Further, Lazard’s opinion was necessarily based on economic, monetary, market and other conditions as in effect
on, and the information made available to Lazard as of, the date of its opinion. Lazard assumed no responsibility
for updating or revising its opinion based on circumstances or events occurring after the date of Lazard’s opinion.
Lazard did not express any opinion as to the prices at which shares of Apergy common stock may trade at any
time subsequent to the announcement of the Transactions. Lazard’s opinion did not address the relative merits of
the Transactions as compared to any other transaction or business strategy in which Apergy might engage or the
merits of the underlying decision by Apergy to engage in the Transactions.

In rendering its opinion, Lazard assumed, with the consent of Apergy, that the Transactions would be
consummated on the terms described in the Merger Agreement and the Separation Agreement, without any
waiver or modification of any material terms or conditions. Representatives of Apergy advised Lazard, and
Lazard assumed, that the Merger Agreement and the Separation Agreement, when executed, would conform to
the Draft Agreements reviewed by Lazard in all material respects. Lazard also assumed, with the consent of
Apergy, that obtaining the necessary governmental, regulatory or third party approvals and consents for the
Transactions would not have an adverse effect on the ChampionX Business, ChampionX, Apergy or the
Transactions. Lazard further assumed, with the consent of Apergy, that the Transactions would qualify for U.S.
federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended. Lazard did not express any opinion as to any tax or other consequences that might
result from the Transactions, nor did Lazard’s opinion address any legal, tax, regulatory or accounting matters, as
to which Lazard understood that Apergy obtained such advice as it deemed necessary from qualified
professionals. Lazard expressed no view or opinion as to any terms or other aspects (other than the exchange
ratio to the extent expressly specified in Lazard’s opinion) of the Transactions, including, without limitation, the
form or structure of the Transactions or any agreements or arrangements entered into in connection with, or
contemplated by, the Transactions, including the Separation Agreement. In addition, Lazard expressed no view
or opinion as to the fairness of the amount or nature of, or any other aspects relating to, the compensation to any
officers, directors or employees of any parties to the Transactions, or class of such persons, relative to the
exchange ratio or otherwise.

Lazard’s engagement and its written opinion were for the benefit of the Apergy Board of Directors (in its
capacity as such) and its written opinion was rendered to the Apergy Board of Directors in connection with its
evaluation of the Transactions. Lazard’s opinion is not intended to and does not constitute a recommendation to
any stockholder or other person as to how such stockholder or other person should vote or act with respect to the
Transactions or any matter relating thereto. The issuance of Lazard’s opinion was approved by the Opinion
Committee of Lazard.

Summary of the Financial Analyses of Apergy’s Financial Advisors

The following is a summary of the material financial analyses jointly presented by Centerview and Lazard to, and
reviewed with, the Apergy Board of Directors in connection with the respective opinions delivered by
Centerview and Lazard. Centerview and Lazard are collectively referred to in this summary of their financial
analyses as “Apergy’s financial advisors.” Apergy’s financial advisors worked cooperatively in developing these
analyses, and these analyses represent the joint work product of Apergy’s financial advisors. However, each
financial advisor ultimately exercised its independent professional judgment, and applied its own professional
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experience, in jointly preparing the following financial analyses, and separately performed the calculations
summarized below.

The summary set forth below does not purport to be a complete description of the financial analyses
performed or factors considered by, and underlying the respective opinions of Centerview and Lazard, nor
does the order of the financial analyses described represent the relative importance or weight given to
those financial analyses by Centerview or Lazard. The preparation of a financial opinion is a complex
analytical process involving various determinations as to the most appropriate and relevant methods of financial
analysis and the application of those methods to the particular circumstances and, therefore, a financial opinion is
not readily susceptible to summary description. In arriving at their respective opinions, Apergy’s financial
advisors did not draw, in isolation, conclusions from or with regard to any factor or analysis that they considered.
Rather, Apergy’s financial advisors made their respective determinations as to fairness on the basis of their
experience and professional judgment after considering the results of all of the analyses.

Some of the summaries of the financial analyses set forth below include information presented in tabular
format. In order to fully understand the financial analyses, the tables must be read together with the text
of each summary, as the tables alone do not constitute a complete description of the financial analyses
performed by Apergy’s financial advisors. Considering the data in the tables below without considering all
financial analyses or factors or the full narrative description of such analyses or factors, including the
methodologies and assumptions underlying such analyses or factors, could create a misleading or
incomplete view of the processes underlying Centerview’s and Lazard’s financial analyses and their
respective opinions.

In performing their analyses, Apergy’s financial advisors made numerous assumptions with respect to industry
performance, general business and economic conditions and other matters, many of which are beyond the control
of Apergy or any other parties to the Transactions. None of Apergy, Ecolab, ChampionX or any of their
respective affiliates or Centerview or Lazard or any other person assumes responsibility if future results are
materially different from those discussed. Any estimates contained in these analyses are not necessarily
indicative of actual values or predictive of future results or values, which may be significantly more or less
favorable than as set forth below. In addition, analyses relating to the value of Apergy do not purport to be
appraisals or reflect the prices at which Apergy may actually be sold. Accordingly, the assumptions and estimates
used in, and the results derived from, the financial analyses are inherently subject to substantial uncertainty.
Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is
based on market data as it existed on or before December 17, 2019, and is not necessarily indicative of current
market conditions. Fully diluted share numbers for Apergy used below were provided by, and used at the
direction of, Apergy management.
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Selected Public Comparable Companies Analysis:

Apergy’s financial advisors reviewed and analyzed certain financial information, ratios and multiples, including
EV/2020E EBITDA, for the below listed publicly traded companies that Apergy’s financial advisors, based on
their experience and professional judgment, deemed relevant to consider in relation to Apergy and the
ChampionX Business. With respect to the ChampionX Business, Apergy’s financial advisors reviewed
corresponding financial information of certain publicly traded companies in the differentiated energy industry.

Apergy Comparables w
Schlumberger Limited ........................ 10.4x
Halliburton Company . ........................ 8.4x

Baker Hughes Company .. ..................... 8.7x

Tenaris S.A. ... o 8.3x

National Oilwell Varco,Inc. ................... 11.2x
Cactus,Inc. ....... ... 10.8x

Oil States International, Inc. . . .................. 10.2x

ChampionX Business Comparables — Differentiated Energy EV/2020E EBITDA
Schlumberger Limited ........................ 10.4x
Halliburton Company . ........................ 8.4x

Baker Hughes Company . ...................... 8.7x

Tenaris S.A. ..o 8.3x

National Oilwell Varco,Inc. ................... 11.2x

Apergy Corporation ................c.cvuvu... 11.4x

Cactus, Inc. ... .. 10.8x

Oil States International, Inc. . ................... 10.2x

Although none of the selected companies is directly comparable to Apergy, the ChampionX Business or the
combined company, the companies listed above were chosen by Apergy’s financial advisors, among other reasons,
because they are publicly traded companies that have certain operational, business and/or financial characteristics
that, for purposes of Apergy’s financial advisors’ analyses, may be considered similar to those of Apergy, the
ChampionX Business and the combined company. Schoeller-Bleckmann Oilfield Equipment AG and Hunting plc
were considered by Apergy’s Financial Advisors as comparable companies but ultimately excluded from the
comparable companies analysis as they traded on non-U.S. exchanges, were sub-scale relative to Apergy and the
ChampionX Business and were manufacturing focused as opposed to services focused. Because none of the selected
companies is exactly the same as Apergy or the ChampionX Business, Apergy’s financial advisors believed that it
was inappropriate to, and therefore did not, rely solely on the quantitative results of the selected company analysis.
Accordingly, Apergy’s financial advisors also made qualitative judgments, based on their experience and
professional judgment, concerning differences between the business, financial and operating characteristics and
prospects of Apergy, the ChampionX Business and the selected companies that could affect the public trading
values of each in order to provide a context in which to consider the results of the quantitative analysis.

Using publicly available information obtained from regulatory filings and other data sources as of December 17,
2019, Apergy’s financial advisors calculated, for each selected comparable company, among other things,
aggregate enterprise values (calculated as the market value of common equity (determined using the treasury
stock method and taking into account outstanding in-the-money options, warrants and restricted stock units, as
applicable) plus the book value of debt, plus minority interests, less cash and cash equivalents and equity method
investments) as a multiple of the estimated EBITDA for the twelve months ended December 31, 2020. From this
analysis, Apergy’s financial advisors computed median and mean enterprise value/estimated EBITDA multiples
for the twelve months ended December 31, 2020 for the selected companies set forth below:

Selected Public Company Comparables: EV/2020E EBITDA
Mean  Median

Apergy Comparables . ......... .. ... ... ... . . ... 9.7x 10.2x

Ecolab Comparables—Differentiated Energy .............. 9.9x 10.3x
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From this analysis, Apergy’s financial advisors computed a range of 2020E EV/EBITDA multiples for both
Apergy and ChampionX of 9.0x to 11.0x and applied such multiples to the estimated Adjusted EBITDA for the
twelve months ended December 31, 2020 for Apergy and the ChampionX Business, respectively, based on the
Apergy Standalone Projections and the Ecolab ChampionX Projections. To arrive at a range of implied equity
values for Apergy and the ChampionX Business, Apergy’s financial advisors adjusted the total enterprise values
for such party’s net debt (in the case of ChampionX, assuming net debt of ChampionX of $480 million), minority
interest and equity method investments, as applicable.

Based upon the resulting implied equity values of Apergy and the ChampionX Business, Apergy’s financial
advisors calculated a range of implied pro forma equity ownership of Apergy in the combined company. For
purposes of this calculation, Apergy’s financial advisors assumed that the implied equity value of the combined
company was the sum of the implied equity values of Apergy and the ChampionX Business (without
consideration of any potential synergies). Apergy’s financial advisors calculated the low end of the Apergy
stockholder implied pro forma equity ownership range assuming the lowest implied equity value for Apergy and
the highest implied equity value for the ChampionX Business, and then calculated the high end of the Apergy
stockholder implied pro forma equity ownership range assuming the highest implied equity value for Apergy and
the lowest implied equity value for the ChampionX Business. The analysis implied a pro forma equity ownership
percentage range for Apergy’s stockholders of 31.5% to 42.5%, as compared to the pro forma ownership of
Apergy equityholders of 38% as a result of the exchange ratio.

Discounted Cash Flow Analysis:

Apergy’s financial advisors performed a discounted cash flow analysis of Apergy based on the Apergy
Standalone Projections and of the ChampionX Business based on the Apergy Extrapolated ChampionX
Projections, and assuming net debt of ChampionX of $480 million. A discounted cash flow analysis is a
traditional valuation methodology used to derive a valuation of an asset or company by calculating the “present
value” of estimated future cash flows of the asset or company and terminal value of the asset or company.
“Present value” refers to the current value of estimated future cash flows and is obtained by discounting those
future cash flows by a discount rate that takes into account macroeconomic assumptions and estimates of risk, the
opportunity cost of capital, expected returns and other appropriate factors.

In performing these analyses, Apergy’s financial advisors calculated the discounted cash flow values as the sum of
the net present values (as of December 31, 2019) of (1) the estimated unlevered free cash flows of the years ending
December 31, 2020 through December 31, 2024 included in the Apergy Standalone Projections and the Apergy
Extrapolated ChampionX Projections and (2) the terminal value of each of Apergy and the ChampionX Business at
the end of the forecast period. The terminal values of each of Apergy and the ChampionX Businesses were
estimated applying a range of exit multiples of 9.0x to 11.0x to the terminal year Adjusted EBITDA of each and
calculated using the average of Adjusted EBITDA for the years 2020 through 2024 as provided in the section titled
“The Transactions — Certain Projections.” The range of exit multiples was estimated by Apergy’s financial advisors
utilizing their professional judgment and experience, taking into account the historical public market trading
multiples of certain selected peer companies that had similar financial and business characteristics to the relevant
company and, among other matters, the Apergy Standalone Projections, the Apergy Extrapolated ChampionX
Projections and the implied perpetuity growth rates of 3.8% to 5.0% at an exit multiple of 9.0x, 4.4% to 5.6% at an
exit multiple of 10.0x and 4.9% to 6.1% at an exit multiple of 11.0x. The cash flows and terminal values were
discounted to present value (as of December 31, 2019) using a range of discount rates of 10.2% to 11.5% for each of
Apergy and the ChampionX Business. The range of discount rates was determined based on Apergy’s financial
advisors’ analyses of Apergy’s and the ChampionX Business’s respective weighted average cost of capital
(“WACC”), which was calculated separately by each of Lazard and Centerview but for which Lazard and
Centerview derived the same range of discount rates. Each of Lazard and Centerview derived WACC using the
Capital Asset Pricing Model and based on considerations that each financial advisor deemed relevant in its
professional judgment and experience, taking into account certain metrics including capital structure, the cost of
long-term U.S. Treasury debt, tax rates, historical and projected unlevered and levered betas for certain selected
comparable companies, as well as certain financial metrics for the U.S. financial markets generally.
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Based on these analyses, Apergy’s financial advisors calculated a range of approximate implied equity values for
Apergy and the ChampionX Business, in each case after adjusting for such party’s net debt (in the case of
ChampionX, assuming net debt of ChampionX of $480 million), minority interest and equity method
investments, as applicable (without consideration of any potential synergies). Using the high and low values from
the resulting range of the implied equity values, Apergy’s financial advisors then calculated the implied pro
forma equity ownership percentage range for Apergy’s stockholders of 33.5% to 44.5%, as compared to the pro
forma ownership of Apergy equityholders of 38% as a result of the exchange ratio.

“Has-Gets” Value Creation Analysis:

Apergy’s financial advisors compared the stand-alone per share value of Apergy to the pro forma per share value
of the combined company after giving effect to the Merger, including (i) the pro forma ownership of Apergy
equityholders of 38% as a result of the exchange ratio, (ii) the realization of operating synergies as provided and
(iii) the inclusion of estimated transaction costs. In connection with this analysis, Apergy’s financial advisors
assumed run-rate operational synergies of $75 million and estimated transaction costs of $70 million. Apergy’s
financial advisors observed the following comparison of the stand-alone value per share of Apergy to the pro
forma per share value of the combined company:

66Gets”
(Combined
company,
including
“Has” synergies)

EV/EBITDA (2020E) .. ..., $24.00-$31.00  $27.50-$35.00
Discounted Cash Flows .................. $25.50-$32.25  $26.75-$33.75

Other Factors

Apergy’s financial advisors noted for the Apergy Board of Directors certain additional factors solely for
reference and informational purposes, including the following:

e Precedent Transaction Analysis:

Apergy’s financial advisors reviewed the financial terms, to the extent publicly available, of the following
selected completed business combination transactions since April of 2008, involving companies Apergy’s
financial advisors deemed comparable, based on their business judgment and experience, in certain business and
financial respects, including, with respect to the ChampionX Business, selected oilfield chemicals transactions,
and, with respect to Apergy, selected artificial lift transactions and drill bit transactions. Apergy’s financial
advisors calculated various financial multiples, including EV/LTM EBITDA, based on certain publicly available
information for each of the selected transactions. The transactions reviewed were as follows:

Selected Oilfield Chemicals Transactions

LM
Month and Year Announced Acquiror Target EBITDA
March 2019 Univar Inc. Nexeo Solutions, Inc. 9.6x
June 2017 KMG Chemicals, Inc.  Flowchem Holdings LLC 11.5x
June 2016 WL Ross Holding Nexeo Solutions Holdings, LLC 8.0x
Corp.
October 2014 Innospec Inc. Independence Oilfield Chemicals LLC 7.5x
October 2013 Solvay SA Chemlogics Group LLC 10.7x
October 2013 Platform Acquisition =~ MacDermid Incorporated 10.0x
Holdings Limited
April 2013 Ecolab Inc. Champion Technologies Inc. 11.4x
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Selected Oilfield Chemicals Transactions

LM
Month and Year Announced Acquiror Target EBITDA
March 2013 Canadian Energy JACAM Chemical Company Inc. 9.5x
Services &
Technology Corp.
December 2012 Univar Inc. Mangablend, Inc. 7.9x
December 2011 Ecolab Inc. Nalco Holding Company 10.8x
Selected Artificial Lift Transactions
EV/
LTM
Month and Year Announced Acquiror Target EBITDA
October 2014 Dover Corp. Accelerated Companies LL.C 10.5x
October 2013 Tangent Fund Borets International Limited 7.9x
Limited
July 2013 GE Oil & Gas, Inc. Lufkin Industries Inc. 17.8x
November 2012 ITT Corporation Joh. Heinr. Bornemann GmbH 15.0x
April 2012 Dover Corporation Production Control Services, Inc. 9.0x
February 2012 Lufkin Industries Zenith Qilfield Technology Ltd 12.7x
Holdings UK Limited
December 2011 Lufkin Industries, Inc.  Quinn’s Oilfield Supply Ltd. 9.3x
April 2011 GE Oil & Gas, Inc. John Wood Group PLC’s Well Support Division 16.9x
January 2011 Dover Corporation Harbison-Fischer, Inc. 9.2x
Selected Drill Bit Transactions
EV/
LTM
Month and Year Announced Acquiror Target EBITDA
May 2014 Sandvik AB Varel International Energy Services Inc. 9.7x
August 2010 Schlumberger Ltd. Smith International 14.4x
April 2008 National Oilwell Grant Prideco, Inc. 9.2x
Varco, Inc.

Although none of the selected transactions is directly comparable to the Merger, the companies that participated
in the selected transactions are such that, for purposes of analysis, the selected transactions may be considered
similar to the Merger. Accordingly, the analysis of precedent transactions was not simply mathematical. Rather,

it involved complex considerations and qualitative judgments, reflected in Apergy’s advisors’ opinions,

concerning differences between the characteristics of the selected transactions and the Merger that could affect

the value of the subject companies and Apergy.

In their analysis, Apergy’s financial advisors derived and compared multiples for the selected transactions,
including the ratio of enterprise value based on transaction price to the target company’s EBITDA for the latest
twelve months prior to entering into the transaction, or “EV/LTM EBITDA.”

Apergy’s financial advisors’ analysis resulted in the following:

Selected Precedent Transactions:

Selected Oilfield Chemical Transactions ...................
Selected Artificial Lift Transactions
Selected Drill Bit Transactions . . .

EV/LTM
EBITDA
Mean Median
9.7x 9.8x
...................... 12.0x 10.5x
........................ 11.1x 9.7x



Based on the foregoing and qualitative judgment, Apergy’s financial advisors determined an estimated EV/LTM
EBITDA reference range for both Apergy and the ChampionX Business of 9.5x to 11.5x and applied such
multiples to the estimated Adjusted EBITDA for the twelve months ended December 31, 2019 for Apergy and
the ChampionX Business, respectively, based on the Apergy Standalone Projections and the Ecolab ChampionX
Projections. To arrive at a range of implied equity values for Apergy and the ChampionX Business, Apergy’s
financial advisors adjusted the total enterprise values for such party’s net debt (in the case of ChampionX,
assuming net debt of ChampionX of $480 million), minority interest and equity method investments, as
applicable (without consideration of any potential synergies).

Based upon the resulting implied equity values of Apergy and the ChampionX Business, Apergy’s financial
advisors calculated a range of implied pro forma equity ownership of Apergy stockholders in the combined
company. For purposes of this calculation, Apergy’s financial advisors assumed that the implied equity value of
the combined company was the sum of the implied equity values of Apergy and the ChampionX Business
(without consideration of any potential synergies). Apergy’s financial advisors calculated the low end of the
Apergy stockholders’ implied pro forma equity ownership range assuming the lowest implied equity value for
Apergy and the highest implied equity value for the ChampionX Business, and then calculated the high end of
the Apergy stockholders’ implied pro forma equity ownership range assuming the highest implied equity value
for Apergy and the lowest implied equity value for the ChampionX Business. The analysis implied a pro forma
equity ownership percentage range for Apergy’s stockholders of 35.5% to 46.5%, as compared to the pro forma
ownership of Apergy equityholders of 38% as a result of the exchange ratio.

e [llustrative Contribution Analysis:

Apergy’s financial advisors performed a relative contribution analysis of Apergy and the ChampionX Business in
which Apergy’s financial advisors analyzed and compared Apergy’s and ChampionX’s equityholders’ respective
expected percentage ownership of the combined company to Apergy’s and the ChampionX Business’s respective
contributions to the combined company based upon Adjusted EBITDA; earnings before interest and taxes
(“EBIT”); and Adjusted Free Cash Flow (as defined below) for each of Apergy and the ChampionX Business on
a stand-alone basis for each of the years 2019 and 2020, derived from the Apergy Standalone Projections and the
Apergy Extrapolated ChampionX Projections. Apergy’s financial advisors noted that the implied equity
ownership of Apergy equityholders in the combined company based on the exchange ratio represented 38%. The
relative equity contributions of Apergy and the ChampionX Business to the combined company’s 2019 and 2020
estimated revenue, EBITDA, EBIT and Adjusted Free Cash Flow (as defined below), as well as the implied pro
forma equity ownership split as a result of such relative contribution (in each case, without consideration of any
potential synergies), are set forth below:

Contribution Percentage Implied Equity Split (2)
(in millions) (Apergy / ChampionX Business) (Apergy / ChampionX Business)
Revenue:
2019E ..o 32.9% 67.1% 293% 70.7%
2020E ... 31.5% 68.5% 277% 72.3%
EBITDA:
2019E ..o 429% 57.1% 41.0% 59.0%
2020E ... 39.5% 60.5% 37.1% 62.9%
EBIT
2019E ..o 48.7% 51.3% 47.8% 52.2%
2020E ... 41.8% 58.2% 39.8% 60.2%
Adjusted Free Cash Flow(1):
2019E ..o 35.6% 64.4% 35.6% 64.4%
2020E ... 389% 61.1% 389% 61.1%

(1) “Adjusted Free Cash Flow” is a non-GAAP financial measure and was calculated for purposes hereof as:
EBIT, less interest, less taxes, less capital expenditures, less increases in new working capital and plus decreases
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in net working capital, less “other.” “Other” with respect to Apergy includes investment in leased assets. “Other”
with respect to the ChampionX Business includes adjustments for spin-off related capital expenditures in 2019
and 2020.

(2) Assumes pro forma combined company enterprise value of $7.2 billion, ChampionX Business net debt of
$480 million and Apergy net debt and other of $565 million.

* Historical Trading Analysis:

Apergy’s financial advisors reviewed the historical prices for Apergy common stock during the 52-week period
ended December 17, 2019, the last trading day before the date of Apergy’s financial advisors’ opinions, which
ranged from an intraday low of $24.03 per share on October 8, 2019 to an intraday high of $43.00 per share on
April 23, 2019.

*  Analysts Price Targets:

Apergy’s financial advisors reviewed share price targets for Apergy common stock reflected in publicly available
equity research analyst reports published in the fourth quarter of 2019 and observed that the per share price
targets for Apergy common stock ranged from $24.50 to $34.00, with a median per share price target of $32.00.

General

Apergy’s financial advisors’ financial analyses and opinions were only one of many factors taken into
consideration by the Apergy Board of Directors in its evaluation of the Transactions. Consequently, the analyses
described above should not be viewed as determinative of the views of the Apergy Board of Directors or
management of Apergy with respect to the exchange ratio, or as to whether the Apergy Board of Directors would
have been willing to determine that a different exchange ratio or consideration was fair. The exchange ratio for
the Transactions was determined through arm’s-length negotiations between Apergy and Ecolab and was
approved by the Apergy Board of Directors. Apergy’s financial advisors provided advice to Apergy during these
negotiations. Apergy’s financial advisors did not, however, recommend any specific amount of consideration to
Apergy or the Apergy Board of Directors or that any specific amount of consideration or exchange ratio
constituted the only appropriate consideration or exchange ratio for the Transactions.

Miscellaneous—Centerview Partners LLC

Centerview is a securities firm engaged directly and through affiliates and related persons in a number of
investment banking, financial advisory and merchant banking activities. In the two years prior to the date of its
written opinion, except for its current engagement, Centerview had not been engaged on a fee paying basis to
provide financial advisory or other services to Apergy, and Centerview did not receive any compensation from
Apergy during such period. In the two years prior to the date of its written opinion, Centerview has acted as
financial advisor to the board of directors of Dover Corporation in connection with the spin-off of Apergy from
Dover Corporation in 2018 and received compensation for such services. In the two years prior to the date of its
written opinion, Centerview has not been engaged to provide financial advisory or other services to Ecolab, and
Centerview has not received any compensation from Ecolab during such period. Centerview may provide
investment banking and other services to or with respect to Apergy or Ecolab or their respective affiliates in the
future, for which Centerview may receive compensation. Certain (1) of Centerview’s and its affiliates’ directors,
officers, members and employees, or family members of such persons, (2) of Centerview’s affiliates or related
investment funds and (3) investment funds or other persons in which any of the foregoing may have financial
interests or with which they may co-invest, may at any time acquire, hold, sell or trade, in debt, equity and other
securities or financial instruments (including derivatives, bank loans or other obligations) of, or investments in,
Apergy, Ecolab, or any of their respective affiliates, or any other party that may be involved in the
Transactions.
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The Apergy Board of Directors selected Centerview as its financial advisor in connection with the Transactions
based on Centerview’s reputation, qualification and experience in investment banking and mergers and
acquisitions generally and in the energy industry specifically. Centerview is an internationally recognized
investment banking firm that has substantial experience in transactions similar to the Merger.

In connection with Centerview’s services as a financial advisor to the Apergy Board of Directors, Apergy has
agreed to pay Centerview an aggregate fee of $27 million, $1 million of which was payable upon the rendering of
Centerview’s opinion, and $26 million of which is payable contingent upon consummation of the Transactions.
In addition, Apergy has agreed to reimburse certain of Centerview’s expenses arising, and to indemnify
Centerview against certain liabilities that may arise, out of Centerview’s engagement.

Miscellaneous—Lazard Fréres & Co. LLC

Lazard, as part of its investment banking business, is continually engaged in the valuation of businesses and their
securities in connection with mergers and acquisitions, negotiated underwritings, secondary distributions of listed
and unlisted securities, private placements, leveraged buyouts, and valuations for estate, corporate and other
purposes. In the two-year period prior to the date of Lazard’s opinion, the financial advisory business of Lazard
has acted as financial advisor to the board of directors of Dover Corporation in connection with the spin-off of
Apergy from Dover Corporation in 2018 and received compensation for such services. In the two-year period
prior to the date of Lazard’s opinion, except for its current engagement, Lazard has not entered into engagement
agreements to provide financial advisory or other services to Apergy and Lazard has not received any
compensation from Apergy during this period. In the two-year period prior to the date of Lazard’s opinion,
Lazard has not entered into engagement agreements to provide financial advisory or other services to Ecolab and
Lazard has not received any compensation from Ecolab during this period. In addition, in the ordinary course,
Lazard and its affiliates and employees may trade securities of Apergy, Ecolab and certain of their respective
affiliates for their own accounts and for the accounts of their customers and, accordingly, may at any time hold a
long or short position in such securities, and may also trade and hold securities on behalf of Apergy, Ecolab and
certain of their respective affiliates.

The Apergy Board of Directors selected Lazard as its financial advisor in connection with the Transactions based
on Lazard’s reputation, qualification and experience with the energy industry and knowledge of Apergy’s
business and affairs and the industry in which it operates. Lazard is an internationally recognized investment
banking firm that has substantial experience in transactions similar to the Transactions.

In connection with Lazard’s services as a financial advisor to the Apergy Board of Directors, Apergy agreed to
pay Lazard an aggregate fee of $17.5 million, $2.5 million of which was payable upon the earlier of the rendering
of Lazard’s opinion, the announcement of the Transactions or the execution of the Merger Agreement, and

$15.0 million of which is payable contingent upon consummation of the Transactions. At the sole discretion of
the Apergy Board of Directors, a discretionary fee may also be payable to Lazard upon consummation of the
Transactions. In addition, Apergy has agreed to reimburse certain of Lazard’s expenses arising, and to indemnify
Lazard against certain liabilities that may arise, out of Lazard’s engagement.

Certain Projections
Apergy Projections

Apergy does not as a matter of course make public any long-term financial projections as to future performance,
earnings or other results beyond the current fiscal quarter given the inherent unpredictability of the underlying
assumptions and estimates for extended periods. However, in connection with its evaluation of the Merger,
Apergy’s management prepared and provided to Apergy’s financial advisors and Board of Directors certain
non-public, internal financial projections regarding Apergy’s anticipated future operations as a standalone
business, based on assumptions that Apergy’s management believed to be reasonable at the time, for the calendar
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years ending December 31, 2019 through 2024; we refer to these projections as the Apergy Standalone
Projections. The Apergy Standalone Projections (other than for the calculations of unlevered net income and
unlevered free cash flow; in addition, taxes were provided on EBT rather than EBIT) were also provided to
Ecolab’s management. In addition, in connection with its evaluation of the Merger, Apergy’s management
calculated the taxes (based upon an assumed 23% tax rate provided by Ecolab), EBIT, unlevered net income and
unlevered free cash flow of the ChampionX Business based on the Ecolab ChampionX Projections (as defined
below) provided by Ecolab to Apergy; we refer to these supplemental calculations as the Supplemental
Calculations. Apergy management also prepared certain extrapolated financial projections regarding the
ChampionX Business’ anticipated future operations on a standalone basis, based on assumptions that Apergy’s
management believed to be reasonable at the time, for the calendar year ending December 31, 2024, which were
derived in part from the financial information provided by Ecolab to Apergy, including the Ecolab ChampionX
Projections, in connection with Apergy’s due diligence review of the ChampionX Business. We refer to these
extrapolated financial projections for the ChampionX Business for the calendar year ending December 31, 2024
and Apergy management’s calculation of the Supplemental Calculations for the calendar years ending
December 31, 2019 through 2024 collectively as the Apergy Extrapolated ChampionX Projections, and we refer
to the Apergy Standalone Projections and the Apergy Extrapolated ChampionX Projections collectively as the
Apergy Projections. The Apergy Extrapolated ChampionX Projections were provided to the Apergy Board of
Directors and also were provided to Apergy’s financial advisors.

A summary of the Apergy Projections has been provided below to provide recipients of this proxy statement with
access to certain non-public unaudited prospective internal financial information that was furnished to the above-
listed parties and considered by Apergy’s Board of Directors and Apergy’s financial advisors in connection with
their respective financial analyses, and are not included in this proxy statement to influence any stockholder to
make any investment or voting decision with respect to the Transactions or for any other purpose.

Apergy Standalone Projections

$ million 2019E 2020E 2021E 2022E 2023E 2024E
Revenue ......... ... $1,146 $1,130 $1,237 $1,398 $1,503 $1,578
Adjusted EBITDAMD ... .. .. 264 272 303 350 376 395
EBIT ... 144 154 185 231 257 276
Taxes@ .. — (35) (43) (53) (59) (63)
Unlevered Net Income . ............. ... ... ...... — 119 143 178 198 212
Plus: Depreciation & Amortization .. ................ — 118 118 119 119 119
Less: CapeX .. vov et — (38) 41) (45) (48) (49)
Less: Change in Working Capital ................... — 2 (16) (24) (16) (11)
Less: Leased Assets . ..., — (35) (35) (35) 35) (35)
Unlevered Free Cash Flow ........................ — 166 169 192 218 235

(1) Adjusted EBITDA is a non-GAAP financial measure and is defined as net income, including noncontrolling
interest, plus tax expense, plus interest, plus depreciation & amortization, plus special charges. Adjusted
EBITDA includes non-cash stock-based compensation expenses.

(2) The calculation of taxes as provided to Ecolab were computed based on EBT and was as follows for 2020-
2024: $29 million (2020), $38 million (2021), $49 million (2022), $56 million (2023) and $62 million
(2024). Apergy management assumed a 23% tax rate for purposes of the Apergy Standalone Projections.
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Apergy Extrapolated ChampionX Projections

2024E

$ million 2019E 2020E 2021E 2022E 2023E (Extrapolated)
Revenue ............ .. ..., $2,337 $2,452 $2,561 $2,676 $2,796 $2,921
Adjusted EBITDAMD .. ... ... . o .. 352 416 453 494 541 565
EBIT ... 152 214 249 287 331 346
TaXES ottt — (49) (57) (66) (76) (80)
Unlevered Net Income® ..................... — 165 192 221 255 266
Plus: Depreciation & Amortization ............. — 202 204 207 210 219
Less: Capex . .ovvnin i — 95) (79) (83) 87) (C2Y)]
Less: Change in Working Capital .............. — 27 31 (33) (34) (36)
Less: Other® .. ... ... ... ... ... ......... — (28) (20) (20) (20) (20)
Unlevered Free Cash Flow® .................. — 217 265 292 323 339

(1) Adjusted EBITDA is a non-GAAP financial measure and is defined as net income, including noncontrolling
interest, plus tax expense, plus interest, plus depreciation & amortization, plus special charges. Adjusted
EBITDA includes non-cash stock-based compensation expenses.

(2) Unlevered net income is a non-GAAP financial measure and was calculated by Apergy’s management using
the Ecolab ChampionX Projections, as EBIT less Taxes.

(3) “Other” includes change of deferred tax liabilities.

(4) Unlevered free cash flow is a non-GAAP financial measure and was calculated by Apergy’s management
using the Ecolab ChampionX Projections, as unlevered net income plus depreciation & amortization, less capex,
less change in net working capital, less other.

The Apergy Projections are based on numerous variables and assumptions made by Apergy management at the
time prepared, including with respect to industry performance, general business, economic, regulatory, market
and financial conditions and other future events, as well as, with respect to the Apergy Standalone Projections,
matters specific to Apergy.

The inclusion of information about the Apergy Projections in this proxy statement should not be regarded as an
indication that Apergy, Ecolab or any other recipient of this information considered, or now considers, it
necessarily predictive of actual future results or material information given the inherent risks and uncertainties
associated with such forecasts.

The Apergy Projections are subjective in many respects and, thus, subject to interpretation. Although presented
with numeric specificity, the Apergy Projections are forward-looking statements and reflect numerous estimates
and assumptions with respect to industry performance and competition, general business, economic, market and
financial conditions and, with respect to the Apergy Standalone Projections, matters specific to Apergy’s
business, including the factors listed under “Risk Factors,” all of which are difficult to predict and many of which

are beyond Apergy’s control. Apergy cannot provide any assurance that the assumptions underlying the Apergy
Projections will be realized.

Many of the assumptions reflected in the Apergy Projections are subject to change and the Apergy Projections do
not reflect revised prospects for Apergy’s or ChampionX’s business, changes in general business or economic
conditions or any other transaction or event that has occurred or that may occur and that was not anticipated at
the time such financial information was prepared. Apergy has not publicly updated and does not intend to
publicly update or otherwise revise the Apergy Projections. There can be no assurance that the results reflected in
the Apergy Projections will be realized or that actual results will not materially vary from the Apergy
Projections. In addition, the Apergy Projections cover multiple years and such information by its nature becomes
less predictive with each successive year. Therefore, the Apergy Projections included in this proxy statement
should not be relied on as necessarily predictive of actual future events nor construed as financial guidance.
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Stockholders are urged to review Apergy’s most recent SEC filings for a description of risk factors with respect
to Apergy’s business. Stockholders should also read “Cautionary Statement Regarding Forward-Looking
Statements” for additional information regarding the risks inherent in forward-looking information such as the
Apergy Projections and “Where You Can Find Additional Information; Incorporation by Reference.”

The Apergy Projections were not prepared with a view toward compliance with published guidelines of the
Securities and Exchange Commission or the guidelines established by the American Institute of Certified Public
Accountants for preparation or presentation of prospective financial information. The Apergy Projections
included in this document have been prepared by, and are the responsibility of, Apergy management.
PricewaterhouseCoopers LLP has not audited, reviewed, examined, compiled nor applied agreed-upon
procedures with respect to the accompanying Apergy Projections and, accordingly, PricewaterhouseCoopers LLP
does not express an opinion or any other form of assurance with respect thereto. The PricewaterhouseCoopers
LLP report incorporated by reference in this document relates to Apergy’s previously issued financial statements.
It does not extend to the Apergy Projections and should not be read to do so.

The non-GAAP financial measures set forth above should not be considered a substitute for, or superior to,
financial measures determined or calculated in accordance with GAAP, and non-GAAP financial measures such
as those used in the Apergy Projections may not be comparable to similarly titled amounts used by other
companies or persons. Non-GAAP financial measures should not be considered as alternatives to operating
income or net income as measures of operating performance or cash flow or as measures of liquidity. Apergy is
not providing a quantitative reconciliation of these forward-looking non-GAAP financial measures. In
accordance with Item 10(e)(1)(i)(B) of Regulation S-K of the Securities Act of 1933, as amended, a quantitative
reconciliation of a forward-looking non-GAAP financial measure is only required to the extent it is available
without unreasonable efforts. Apergy does not currently have sufficient data to accurately estimate the variables
and individual adjustments for such reconciliation, or to quantify the probable significance of these items at this
time. The adjustments required for any such reconciliation of Apergy’s (or ChampionX’s) forward-looking
non-GAAP financial measures cannot be accurately forecast by Apergy, and therefore the reconciliation has been
omitted. For the reasons described above, readers of this proxy statement are cautioned not to place undue, if any,
reliance on the Apergy Projections. Apergy has not made any representation to Ecolab in the Merger Agreement
concerning any of the Apergy Projections.

The Apergy Projections, and the information about the Apergy Projections set forth above, do not take into
account or give effect to any transactions, circumstances or events occurring after the date they were prepared,
including the Transactions, costs and expenses incurred or to be incurred in connection with the Transactions,
any purchase accounting adjustments, any synergies expected to result from the Transactions or costs and
expenses necessary to achieve anticipated synergies, or the effect of any failure of the Merger or the other
Transactions to be consummated.

APERGY DOES NOT INTEND TO PUBLICLY UPDATE OR OTHERWISE REVISE THE ABOVE APERGY
PROJECTIONS TO REFLECT CIRCUMSTANCES EXISTING AFTER THE DATE WHEN MADE OR TO
REFLECT THE OCCURRENCE OF FUTURE EVENTS, EVEN IN THE EVENT THAT ANY OR ALL OF
THE ASSUMPTIONS UNDERLYING SUCH FORECASTS ARE NOT REALIZED.

Ecolab ChampionX Projections

Ecolab also does not as a matter of course make public any long-term financial projections as to the future
performance, earnings or other results of the ChampionX Business. However, in connection with the process
leading to the signing of the Merger Agreement and the Separation Agreement, Ecolab management prepared
certain non-public, internal financial projections for the ChampionX Business on a standalone basis for the
calendar years ending December 31, 2019 through 2023, which were then provided to Apergy as part of
Apergy’s due diligence review of the ChampionX Business and to Apergy’s financial advisors. We refer to these
projections as the Ecolab ChampionX Projections.
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A summary of the Ecolab ChampionX Projections has been provided below to provide recipients of this proxy
statement with access to certain non-public unaudited prospective internal financial information that was
furnished to the above-listed parties and considered by Apergy’s Board of Directors and Apergy’s financial
advisors in connection with their respective financial analyses, and are not included in this proxy statement to
influence any stockholder to make any investment or voting decision with respect to the Transactions or for any
other purpose.

Ecolab ChampionX Projections

$ million 2019E 2020E 2021E 2022E 2023E
Revenue .......... ... i $2,337 $2,452 $2,561 $2,676 $2,796
Adjusted EBITDAM ... oo 352 416 453 494 541
Depreciation & Amortization .. ...................... — 202 204 207 210
CaPEX ottt — 95) (79) (83) (87)
Change in Working Capital ......................... — 27) 31D (33) (34)
Other® ... — (28) (20) (20) (20)

(1) Adjusted EBITDA is a non-GAAP financial measure and is defined as net income, including noncontrolling
interest, plus tax expense, plus interest, plus depreciation & amortization, plus special charges. Adjusted
EBITDA includes non-cash stock-based compensation expenses.

(2) “Other” includes change of deferred tax liabilities.

The Ecolab ChampionX Projections were prepared for the ChampionX Business on a standalone basis. Ecolab
management assumed a 23% tax rate for purposes of the Ecolab ChampionX Projections.

The Ecolab ChampionX Projections are based on numerous variables and assumptions made by Ecolab management at
the time prepared, including with respect to industry performance, general business, economic, regulatory, market and
financial conditions and other future events, as well as matters specific to Ecolab and ChampionX.

The inclusion of information about the Ecolab ChampionX Projections in this proxy statement should not be
regarded as an indication that Ecolab, Apergy or any other recipient of this information considered, or now
considers, it necessarily predictive of actual future results or material information given the inherent risks and
uncertainties associated with such forecasts.

The Ecolab ChampionX Projections are subjective in many respects and, thus, subject to interpretation. Although
presented with numeric specificity, the Ecolab ChampionX Projections are forward-looking statements and
reflect numerous estimates and assumptions with respect to industry performance and competition, general
business, economic, market and financial conditions and matters specific to the ChampionX Business, including
the factors listed under “Risk Factors,” all of which are difficult to predict and many of which are beyond
Ecolab’s control. Ecolab cannot provide any assurance that the assumptions underlying the Ecolab ChampionX
Projections will be realized.

Many of the assumptions reflected in the Ecolab ChampionX Projections are subject to change and the Ecolab
ChampionX Projections do not reflect revised prospects for ChampionX’s business, changes in general business
or economic conditions or any other transaction or event that has occurred or that may occur and that was not
anticipated at the time such financial information was prepared. Ecolab has not publicly updated and does not
intend to publicly update or otherwise revise the Ecolab ChampionX Projections. There can be no assurance that
the results reflected in the Ecolab ChampionX Projections will be realized or that actual results will not
materially vary from the Ecolab ChampionX Projections. In addition, the Ecolab ChampionX Projections cover
multiple years and such information by its nature becomes less predictive with each successive year. Therefore,
the Ecolab ChampionX Projections included in this proxy statement should not be relied on as necessarily
predictive of actual future events nor construed as financial guidance.
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Stockholders are urged to review Ecolab’s most recent SEC filings for a description of risk factors with respect to
Ecolab’s business. Stockholders should also read “Cautionary Statement Regarding Forward-Looking
Statements” for additional information regarding the risks inherent in forward-looking information such as the
Ecolab ChampionX Projections and “Where You Can Find Additional Information; Incorporation by Reference.”

The Ecolab ChampionX Projections were not prepared with a view toward compliance with published guidelines
of the Securities and Exchange Commission or the guidelines established by the American Institute of Certified
Public Accountants for preparation or presentation of prospective financial information. The Ecolab ChampionX
Projections included in this document have been prepared by, and are the responsibility of, Ecolab management.
PricewaterhouseCoopers LLP has not audited, reviewed, examined, compiled nor applied agreed-upon
procedures with respect to the accompanying Ecolab ChampionX Projections and, accordingly,
PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.
The PricewaterhouseCoopers LLP reports included and incorporated by reference in this document relate to
ChampionX’s and Ecolab’s previously issued financial statements. The PricewaterhouseCoopers LLP reports do
not extend to the Ecolab ChampionX Projections and should not be read to do so.

The non-GAAP financial measures set forth above should not be considered a substitute for, or superior to,
financial measures determined or calculated in accordance with GAAP, and non-GAAP financial measures such
as those used in the Ecolab ChampionX Projections may not be comparable to similarly titled amounts used by
other companies or persons. Non-GAAP financial measures should not be considered as alternatives to operating
income or net income as measures of operating performance or cash flow or as measures of liquidity. Ecolab is
not providing a quantitative reconciliation of these forward-looking non-GAAP financial measures. In
accordance with Item 10(e)(1)(i)(B) of Regulation S-K of the Securities Act of 1933, as amended, a quantitative
reconciliation of a forward-looking non-GAAP financial measure is only required to the extent it is available
without unreasonable efforts. Ecolab does not currently have sufficient data to accurately estimate the variables
and individual adjustments for such reconciliation, or to quantify the probable significance of these items at this
time. The adjustments required for any such reconciliation of Ecolab’s forward-looking non-GAAP financial
measures cannot be accurately forecast by Ecolab, and therefore the reconciliation has been omitted. For the
reasons described above, readers of this proxy statement are cautioned not to place undue, if any, reliance on the
Ecolab ChampionX Projections. Ecolab has not made any representation to Apergy in the Merger Agreement
concerning any of the Ecolab ChampionX Projections.

The Ecolab ChampionX Projections, and the information about the Ecolab ChampionX Projections set forth
above, do not take into account or give effect to any transactions, circumstances or events occurring after the date
they were prepared, including the Transactions, costs and expenses incurred or to be incurred in connection with
the Transactions, any purchase accounting adjustments, any synergies expected to result from the Transactions or
costs and expenses necessary to achieve anticipated synergies, or the effect of any failure of the Merger or the
other Transactions to be consummated.

ECOLAB DOES NOT INTEND TO PUBLICLY UPDATE OR OTHERWISE REVISE THE ABOVE ECOLAB
CHAMPIONX PROJECTIONS TO REFLECT CIRCUMSTANCES EXISTING AFTER THE DATE WHEN
MADE OR TO REFLECT THE OCCURRENCE OF FUTURE EVENTS, EVEN IN THE EVENT THAT ANY
OR ALL OF THE ASSUMPTIONS UNDERLYING SUCH FORECASTS ARE NOT REALIZED.
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Ownership of Apergy Following the Merger

Immediately after the closing of the Merger, ChampionX equityholders will own, in the aggregate,
approximately 62% of the issued and outstanding Apergy common stock on a fully diluted basis and Apergy
equityholders will own, in the aggregate, approximately 38% of the issued and outstanding Apergy common
stock on a fully diluted basis.

Board of Directors and Executive Officers of Apergy Following the Merger; Operations Following the
Merger

Immediately following the Merger, the Apergy Board of Directors will consist of nine directors: the seven
current directors on the Apergy Board of Directors and two directors designated by Ecolab. One of the Ecolab
board designees shall be appointed as a Class I director of Apergy, and the second of the Ecolab board designees
shall be appointed as a Class II director of Apergy. Each of the directors designated by Ecolab must qualify as an
independent director, as such term is defined in NYSE Rule 303A.02. The Ecolab board designees have not yet
been confirmed. The Merger Agreement provides that Apergy will take all actions reasonably necessary to
ensure that the Apergy Board of Directors nominates, to the extent consistent with its fiduciary duties, each of the
Ecolab director designees to serve a full new term on the Apergy Board of Directors following the expiration of
such director’s class term, and that in the event that an Ecolab director designee is (i) unwilling or unable to serve
from and after the closing of the Merger, (ii) unwilling or unable to serve at the time of the commencement of
such new term or (iii) not nominated to serve such new term, then Ecolab shall designate a replacement,
reasonably acceptable to the Governance and Nominating Committee of the Apergy Board of Directors, for such
director prior to the closing of the Merger or the commencement of such new term, as applicable.

Each of Daniel W. Rabun, Mamatha Chamarthi, Kenneth M. Fisher, Gary P. Luquette, Stephen M. Todd,
Stephen K. Wagner and Sivasankaran “Soma” Somasundaram will remain on the Apergy Board of Directors.
Apergy’s current President and Chief Executive Officer, Sivasankaran “Soma” Somasundaram, and current
Senior Vice President and Chief Financial Officer, Jay A. Nutt, will continue to serve Apergy in their current
roles. Deric Bryant, current Executive Vice President & President of Ecolab’s ChampionX Business, is expected
to serve as Chief Operating Officer of the combined company. Certain members of the ChampionX management
team are expected to join the Apergy management team as well.

Following the Merger, the location of the headquarters and principal executive offices of Apergy and
ChampionX will be Apergy’s executive offices in The Woodlands, Texas.

Interests of Certain Persons in the Transactions

Under applicable federal securities laws and the rules and regulations thereunder, we are required to disclose the
financial interests that Apergy’s directors and executive officers have in the Transactions that may be different
from, or in addition to, the interests of Apergy’s stockholders generally. Certain of Apergy’s executive officers
have financial interests in the Transactions that may be different from, or in addition to, the interests of Apergy’s
stockholders generally. The members of the Apergy Board of Directors were aware of and considered these
interests, among other matters, in reaching the determination to approve the terms of the Transactions, including
the Share Issuance and the Merger, and in recommending to Apergy’s stockholders that they vote to approve the
Share Issuance. As of April 23, 2020, Apergy’s directors and executive officers beneficially owned
approximately 0.66% of the outstanding shares of Apergy’s common stock.

Apergy Compensation and Benefit Plans

The consummation of the Transactions will constitute a “change of control” under certain of Apergy’s employee
compensation and benefit plans, which will provide Apergy’s executive officers with the rights and benefits
described below.
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The amounts set forth in this section below, as well as in the tables in the section that immediately follows (which is
entitled “Merger-Related Compensation for Apergy’s Named Executive Officers”), assume the following:

e the closing of the Merger occurred on April 20, 2020, the latest practicable date prior to the filing of
this proxy statement, which is the assumed date of the closing of the Merger solely for purposes of this
section entitled “Apergy Compensation and Benefit Plans” and the section below entitled “Merger-
Related Compensation for Apergy’s Named Executive Officers;”

e the individual is terminated without “cause” or resigns for “good reason” (for purposes of this section,
each a “qualifying termination” under the terms of the Equity Plan or the CIC Severance Plan, as
applicable) immediately following the assumed closing of the Merger on April 20, 2020; and

e the price per share of Apergy common stock is $33.71, which is the average per-share closing price of
Apergy common stock on the NYSE over the first five business days following the first public
announcement of the Merger Agreement on December 19, 2019.

Each of Apergy’s current executive officers and Shankar Annamalai, who served as an executive officer until
January 16, 2020 and remains with Apergy, hold equity awards under Apergy’s 2018 Equity and Cash Incentive
Plan (the “Equity Plan”), which will continue in effect following the consummation of the Transactions. Under
the terms of the Equity Plan, if a plan participant is terminated without “cause” or resigns for “good reason”
(each as defined under the plan) within 18 months following a “change of control,” all equity awards will
immediately vest (with any performance targets deemed to have been satisfied at target level). See the section
below entitled “Merger-Related Compensation for Apergy’s Named Executive Officers” for an estimate of the
amounts that would become payable to each of Apergy’s named executive officers in respect of their unvested
equity awards. Based on the assumptions described above, the estimated aggregate amounts that would become
payable to the two executive officers who are not named executive officers and Mr. Annamalai in respect of their
unvested equity awards is as follows: unvested performance share awards — $696,887, and restricted stock
units—$1,128,847.

Each of Apergy’s executive officers participate in Apergy’s Senior Executive Change-in-Control Severance Plan
(the “CIC Severance Plan”). Under the terms of the CIC Severance Plan, if a participant is terminated without
“cause” or resigns for “good reason” (as defined under the plan) within 18 months following a “change in
control,” the participant is entitled to receive, subject to the participant’s timely execution of a general
employment release: a lump sum payment equal to (1) 2 times the sum of (i) the participant’s annual base salary,
and (ii) the participant’s target annual incentive bonus; and (2) the then premium cost of COBRA health
continuation coverage for twelve months. Any payments that would constitute “parachute payments” under
Section 280G of the Code will either be reduced to the extent necessary to avoid penalty taxes, or will be paid in
full, whichever would result in net greater payments to the participant on an after-tax basis. See the section below
entitled “Merger-Related Compensation for Apergy’s Named Executive Officers” for an estimate of the amounts
that would become payable to each of Apergy’s named executive officers under the CIC Severance Plan. Based
on the assumptions described above, it is estimated that an aggregate amount of $2,143,427 would become
payable to Mr. Galloway and Ms. Thompson under the CIC Severance Plan.

Certain of Apergy’s executive officers participate in the Apergy USA, Inc. Executive Deferred Compensation Plan
(the “Deferred Compensation Plan”). Under the terms of the Deferred Compensation Plan, upon a “‘change in
control,” amounts held under the plan that were transferred from the legacy Dover pension replacement plan (and
earnings thereon) will be paid to the participant in a single lump sum payment within 60 days following the change in
control. All such amounts are previously vested. See the section below entitled “Merger-Related Compensation for
Apergy’s Named Executive Officers” for an estimate of the amounts that would become payable to each of Apergy’s
named executive officers under the Deferred Compensation Plan. Based on the assumptions described above, it is
estimated that $101,288 would become payable to Mr. Galloway under the Deferred Compensation Plan.
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Merger-Related Compensation for Apergy’s Named Executive Officers

This section sets forth the information required by Item 402(t) of Regulation S-K regarding the estimated
amounts of compensation and benefits that may become payable to Apergy’s named executive officers that is
based on or otherwise relates to the Merger and that will or may become payable to the named executive officers
at the closing of the Merger or on a qualifying termination of employment upon or following the consummation
of the Merger. This compensation is referred to as “golden parachute” compensation by the applicable SEC
disclosure rules, and in this section such term is used to describe the Merger-related compensation payable or that
may become payable to the Apergy named executive officers.

The “named executive officers” of Apergy for the fiscal year 2019 are the following individuals:
e Sivasankaran (“Soma”) Somasundaram—President & Chief Executive Officer
e Jay A. Nutt—Senior Vice President and Chief Financial Officer
e Julia Wright—Senior Vice President, General Counsel and Secretary
e Paul E. Mahoney—President, Production & Automation Technologies

e Syed (“Ali”’) Raza—Senior Vice President and Chief Digital Officer

As described above, under the Equity Plan, the equity-based awards for the named executive officers (to the
extent unvested) will vest on a “double-trigger” basis upon a qualifying termination of employment within 18
months following the Merger. Additionally, under the CIC Severance Plan, the named executive officers are
entitled to enhanced severance benefits in the event of a qualifying termination of such individual’s employment
within the 18 months following the Merger. Certain of the named executive officers will also be paid vested
amounts held under the Deferred Compensation Plan that were transferred from the legacy Dover pension
replacement plan (and earnings thereon) in a single lump sum payment within 60 days following the Merger.

The amounts reported in the table below are estimates based on multiple assumptions, including the assumptions
stated in the previous section entitled “Apergy Compensation and Benefit Plans”, and do not reflect
compensation actions that may occur following the filing of this proxy statement. As a result, the actual amounts,
if any, that may be paid or become payable to any Apergy named executive officer may differ materially from
the amounts set forth below.

Golden Parachute Compensation

Pension/

NQDC Perquisites/Benefits
Name Cash ($)(1) Equity ($)(2) ($)(3) $)(4) Total ($)
Sivasankaran Somasundaram . .. ..... $3,120,000 $6,642,623 $1,627,184 $20,316 $11,410,123
Jay A-Nutt ... $1,697,500 $1,659,105 0 $17,268 $ 3,373,873
Julia Wright ..................... $1,349,800 $1,086,608 0 $ 6,466 $ 2,442,874
Paul E. Mahoney ................. $1,489,200 $1,185,918 $ 77,126 $20,316 $ 2,772,560
SyedRaza....................... $1,164,800 $ 724,023 $ 0 $20,316 $ 1,909,139

(1) The amounts listed reflect “double-trigger” lump sum cash payments payable to each of the named
executive officers on a qualifying termination occurring within 18 months after the closing of the Merger
under the CIC Severance Plan. These estimated double-trigger cash severance payments consist of 2 times
the sum of (i) the participant’s annual base salary, and (ii) the participant’s target annual incentive bonus.
Such components of the severance cash amount listed in the table above for each of the named executive
officers are as follows: (1) Sivasankaran Somasundaram: 2 times base salary: $1,560,000, 2 times annual
incentive bonus: $1,560,000; (2) Jay A. Nutt: 2 times base salary: $970,000, 2 times annual incentive bonus:
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$727,500; (3) Julia Wright: 2 times base salary: $794,000, 2 times annual incentive bonus: $555,800;

(4) Paul E. Mahoney: 2 times base salary: $876,000, 2 times annual incentive bonus: $613,200; and (5) Syed
Raza: 2 times base salary: $728,000, 2 times annual incentive bonus: $436,800. These amounts are based on
the base salaries and target bonuses that the Compensation Committee approved for the named executive
officers at its February 2020 meeting, and do not reflect the subsequent reductions to the base salaries of the
named executive officers that went into effect as of March 29, 2020, which reductions have not been ratified
by the Compensation Committee or the Board as of the date of this proxy statement. These amounts will not
be paid if the named executive officer does not experience a qualifying termination of employment within
18 months after the closing of the Merger.

(2) The amounts listed reflect the value of the “double-trigger” vesting of unvested performance share awards
and restricted stock units upon a qualifying termination of employment within 18 months following the
closing of the Merger. For Apergy performance share awards, the amounts reflect vesting at target
performance levels. The value of the double-trigger vesting to which the named executive officers would be
entitled upon a qualifying termination within 18 months following the closing of the Merger in connection
with each of their performance share awards and restricted stock units is as follows: (1) Sivasankaran
Somasundaram: performance share awards: $2,596,580, restricted stock units: $4,046,043; (2) Jay A. Nutt:
performance share awards: $612,275, restricted stock units: $1,046,830; (3) Julia Wright: performance share
awards: $422,049, restricted stock units: $664,559; (4) Paul E. Mahoney: performance share awards:
$443.320, restricted stock units: $742,560; and (5) Syed Raza: performance share awards: $263,882,
restricted stock units: $460,142. A named executive officer will only receive the value of this accelerated
vesting if he or she experiences a qualifying termination of employment within 18 months after the closing
of the Merger.

(3) For Sivasankaran Somasundaram and Paul E. Mahoney, the amounts reflect the lump sum payment of
amounts held under the Deferred Compensation Plan that were transferred from the legacy Dover pension
replacement plan (and earnings thereon), which are payable within 60 days following the closing of the
Merger. All such amounts are previously vested.

(4) The amounts reflect the estimated value of the payment of the premium costs of applicable COBRA health
continuation coverage for twelve months to which each named executive officer is entitled under the CIC
Severance Plan. Such payments are double-trigger and are paid in a lump sum upon qualifying terminations
that occur within 18 months after the closing of the Merger. These payments will not be made if the named
executive officer does not experience a qualifying termination of employment within 18 months after the
closing of the Merger.

Regulatory Approvals
HSR

Each party to the Merger Agreement has agreed to make its respective filings under the HSR Act within ten
business days of the execution of the Merger Agreement and, to promptly make any other filings required or
advisable under any foreign competition laws with respect to the transactions contemplated by the Merger
Agreement and to supply the appropriate governmental authorities any additional information and documentary
material that may be requested pursuant to the HSR Act and such other laws as promptly as practicable. The
parties have agreed to use reasonable best efforts to cause the expiration or termination of the applicable waiting
periods under the HSR Act and the receipt of approvals under other applicable competition laws as soon as
practicable. Apergy and Ecolab filed the requisite notification and report forms on January 3, 2020 and the
parties were granted early termination of the waiting period under the HSR Act on January 13, 2020.

Foreign Regulatory Approvals

Each party to the Merger Agreement has agreed to promptly make any filings required or advisable under any
foreign competition laws with respect to the transactions contemplated by the Merger Agreement and to supply
the appropriate governmental authorities any additional information and documentary material that may be
requested pursuant to competition laws as promptly as practicable.
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Additionally, Apergy and Ecolab have agreed to seek regulatory approvals in Canada, Azerbaijan, Nigeria,
Kazakhstan, Saudi Arabia, Mexico and Russia. Approval in these jurisdictions is a condition to closing the
Merger.

Federal Securities Law Consequences; Resale Restrictions

Apergy common stock issued in the Merger will not be subject to any restrictions on transfer arising under the
Securities Act, except for shares issued to any Ecolab stockholder who may be deemed to be an “affiliate” of
ChampionX for purposes of Rule 145 under the Securities Act.

In connection with the Distribution, Ecolab may be deemed to be an “underwriter” within the meaning of
Section 2(a)(11) of the Securities Act.

Accounting Treatment of the Merger

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

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

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

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

Rights of Appraisal

None of Apergy’s, Ecolab’s or ChampionX’s stockholders will be entitled to exercise appraisal or dissenters’
rights under the DGCL in connection with the Separation, the Distribution (including with respect to the
Exchange Offer, or if not fully subscribed, the clean-up spin-off, if it is terminated by Ecolab without the
exchange of shares, the distribution to holders of Ecolab common stock) or the Merger.
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THE TRANSACTION AGREEMENTS

The Merger Agreement

The following is a summary of the material provisions of the Merger Agreement. The summary is qualified in its
entirety by the Merger Agreement, which is incorporated by reference in this proxy statement. Stockholders of
Apergy are urged to read the Merger Agreement in its entirety. This summary of the Merger Agreement has been
included to provide Apergy stockholders with information regarding its terms. The rights and obligations of the
parties are governed by the express terms of the Merger Agreement and not by this summary or any other
information included in this proxy statement. This summary is not intended to provide any other factual
information about Apergy, Merger Sub, Ecolab or ChampionX. Information about Apergy, Merger Sub, Ecolab
and ChampionX can be found elsewhere in this proxy statement and in the documents incorporated by reference
into this proxy statement.

The Merger Agreement contains representations and warranties of Apergy and Merger Sub that are solely for the
benefit of Ecolab and ChampionX and representations and warranties of Ecolab and ChampionX that are solely
for the benefit of Apergy and Merger Sub. The assertions embodied in those representations and warranties are
qualified by information in confidential disclosure schedules that the parties have exchanged in connection with
signing the Merger Agreement as of a specified date. Moreover, the representations and warranties in the Merger
Agreement were made solely for the benefit of the other parties to the Merger Agreement and were used for the
purpose of allocating risk among the respective parties. Therefore, stockholders should not treat them as
categorical statements of fact. Moreover, these representations and warranties may apply standards of materiality
in a way that is different from what may be material to stockholders and were made only as of the date of the
Merger Agreement or such other date or dates as may be specified in the Merger Agreement and are subject to
more recent developments. Accordingly, information concerning the subject matter of the representations and
warranties may have changed since the date of the Merger Agreement, and stockholders should read the
representations and warranties in the Merger Agreement not in isolation but only in conjunction with the other
information about Apergy and Ecolab and their subsidiaries that the respective companies include in this proxy
statement and in other reports and statements they file with the SEC.

The Merger

Under the Merger Agreement and in accordance with the DGCL, at the effective time of the Merger, Merger Sub
will merge with and into ChampionX. As a result of the Merger, the separate corporate existence of Merger Sub
will terminate, and ChampionX will continue as the surviving corporation as a wholly owned subsidiary of
Apergy. In accordance with the DGCL, ChampionX will succeed to and assume all the rights, powers and
privileges and be subject to all of the obligations of Merger Sub. The certificate of incorporation of ChampionX
in effect immediately prior to the Merger will be amended and restated in its entirety to read as set forth on
Exhibit B to the Merger Agreement, and, as so amended and restated, will be the certificate of incorporation of
ChampionX following completion of the Merger. Further, Apergy will take such action necessary to change the
bylaws of Merger Sub, as in effect immediately prior to the effective time, to be the bylaws of the surviving
corporation, except as to the name of the surviving corporation, which shall be “ChampionX Holding Inc.”

Under the terms of the Merger Agreement, the directors and officers of Merger Sub before the Merger will be the
initial directors and officers of ChampionX after the Merger.

Closing; Effective Time

Under the terms of the Merger Agreement, the closing of the Merger will take place no later than the second business
day after all conditions precedent to the Merger (other than those that are to be satisfied or, where permissible under
applicable law, waived at the closing, but subject to the satisfaction or waiver of each of those conditions at closing)
have been satisfied or, where permissible under applicable law, waived, or such other date and time as the parties may
mutually agree. Under the Separation Agreement, the Distribution will occur shortly prior to the closing of the Merger.
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At the closing of the Merger, ChampionX will file a certificate of merger with the Secretary of State of the State
of Delaware to effect the Merger. The Merger will become effective at the time of filing of the certificate of
merger or at such later time as Ecolab and Apergy agree and specify in the certificate of merger.

Merger Consideration

The Merger Agreement provides that, at the effective time of the Merger, each issued and outstanding share of
ChampionX common stock (except for shares of ChampionX common stock held by ChampionX, which shares
will be canceled and cease to exist, and no consideration will be delivered in exchange therefor) will be
converted into the right to receive a number of duly authorized, validly issued, fully paid and nonassessable
shares of Apergy common stock equal to the Merger Exchange Ratio. The Merger Exchange Ratio is calculated
under the Merger Agreement such that immediately following the Merger, ChampionX equityholders will own,
in the aggregate, approximately 62% of the issued and outstanding Apergy common stock on a fully diluted basis
and Apergy equityholders will own, in the aggregate, approximately 38% of the issued and outstanding Apergy
common stock on a fully diluted basis. Apergy currently expects to issue approximately 127.6 million shares of
Apergy common stock to ChampionX equityholders in connection with the Merger. No fractional shares of
Apergy common stock will be issued pursuant to the Merger. All fractional shares of Apergy common stock a
ChampionX stockholder would otherwise be entitled to receive as a result of the Merger will be paid in cash the
dollar amount (rounded to the nearest whole cent), after deducting any required withholding taxes, on a pro rata
basis, without interest, determined by multiplying such fraction by the closing price of a share of Apergy
common stock on the NYSE on the last business day prior to the date on which the Merger becomes effective.

Distribution of Merger Consideration

At or prior to the effective time of the Merger, Apergy will deposit with the Exchange Offer agent appointed by
Ecolab and reasonably acceptable to Apergy, shares of Apergy common stock in book-entry form issuable in
connection with the Merger. At the effective time of the Merger, all issued and outstanding shares of ChampionX
common stock (except for shares of ChampionX common stock held by ChampionX, which shares will be canceled
and cease to exist, and no consideration will be delivered in exchange therefor) will be automatically converted into
the right to receive shares of Apergy common stock as described above under “—Merger Consideration.” Promptly
after the effective time of the Merger, the Exchange Offer agent will distribute to Ecolab stockholders entitled to
receive shares of ChampionX common stock in connection with the Distribution, a notice of the effectiveness of the
Merger, and the number of whole shares of Apergy common stock that such stockholder has the right to receive in
connection with the Merger. See “—Distributions With Respect to Shares of Apergy Common Stock After the
Effective Time” below for a discussion of other distributions with respect to shares of Apergy common stock.

Treatment of Ecolab Equity Awards

The treatment of Ecolab Options, Ecolab Restricted Stock Units and Ecolab Performance Based Restricted Stock
Units held by ChampionX Employees in the Transactions is set forth in the Employee Matters Agreement. See
“Additional Agreements relating to the Separation, the Distribution and the Merger—Employee Matters
Agreement” beginning on page 165.

Distributions With Respect to Shares of Apergy Common Stock After the Effective Time

No dividends or other distributions with respect to Apergy common stock declared or made after the effective time
of the Merger will be paid or otherwise delivered with respect to any shares of Apergy common stock that cannot be
distributed promptly after the effective time of the Merger, whether due to a legal impediment to such distribution
or otherwise. Subject to the effect of applicable laws, following the distribution of any previously undistributed
shares of Apergy common stock that are able to be distributed promptly following the effective time of the Merger,
the following amounts will be paid to the record holder of such shares of Apergy common stock, without interest:
(1) the amount of cash payable in lieu of fractional shares of Apergy common stock that such record holder of such
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shares of Apergy common stock is entitled to receive pursuant to the Merger Agreement and (ii) the amount of
dividends or other distributions with a record date after the effective time of the Merger paid with respect to such
whole shares of Apergy common stock.

Termination of Exchange Fund

Any portion of the shares of Apergy common stock and amounts deposited with the Exchange Offer agent under
the Merger Agreement that remains undistributed to the ChampionX stockholders entitled to receive shares of
ChampionX common stock in the Distribution on the one-year anniversary of the effective time of the Merger
will be delivered to Apergy, and any Ecolab stockholders entitled to receive shares of ChampionX common stock
in the Distribution who have not received shares of Apergy common stock as described above may thereafter
look only to Apergy for payment of the shares of Apergy common stock as merger consideration under the
Merger Agreement, cash in lieu of fractional shares with respect to Apergy common stock or any dividends or
distributions, in each case without interest thereon.

Post-Closing Apergy Board of Directors and Officers

The Merger Agreement provides that Ecolab and Apergy will take all actions necessary to cause, from the
effective time of the Merger, two individuals designated by Ecolab, who we refer to as the Ecolab board
designees, to be appointed to the Apergy Board of Directors. One of the Ecolab board designees shall be
appointed as a Class I director and the second of the Ecolab board designees shall be appointed as a Class II
director. Further, Apergy shall take all actions reasonably necessary to ensure that the Apergy Board of Directors
nominates, to the extent consistent with its fiduciary duties, each of the two Ecolab board designees to serve a
full new term on the Apergy Board of Directors immediately following the expiration of such director’s class
term. The Ecolab board designees have not yet been confirmed.

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

Stockholders’ Meeting

Under the terms of the Merger Agreement, Apergy is required to, as promptly as reasonably practicable
following the date on which the SEC has cleared the effectiveness of this proxy statement, call, give notice of and
hold a meeting of its stockholders for the purpose of voting upon the Share Issuance Proposal.

Representations and Warranties

In the Merger Agreement, each of Apergy and Merger Sub has made representations and warranties to Ecolab
and ChampionX relating to Apergy, Merger Sub and their business, and each of Ecolab and ChampionX has
made representations and warranties to Apergy and Merger Sub relating to Ecolab, ChampionX and the
ChampionX Business each relating to, among other things:

e organization, good standing and qualification;

e authority to enter into the Merger Agreement and the Transaction Documents;

. absence of conflicts with or violations of governance documents, other obligations or laws;
. capital structure;

. subsidiaries;
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. financial statements and the absence of undisclosed liabilities;

o absence of certain changes or events;

e interests in real property and leaseholds;

e intellectual property, information technology and data security matters;
o material contracts;

e compliance with certain legal requirements;

e governmental consents and approvals;

. tax matters;

e employee benefit matters and labor matters;

*  environmental matters;

e legal proceedings and orders;

e payment of fees to brokers or finders in connection with the Transactions; and

e certain financing arrangements in connection with the Transactions.

Apergy and Merger Sub also made representations and warranties to Ecolab and ChampionX relating to certain
SEC filings, the required vote of Apergy stockholders on the Share Issuance contemplated by the Merger
Agreement, the formation and operation of Merger Sub, solvency, the absence of any stockholder rights plan,
anti-takeover plan or other similar device of Apergy in effect and the receipt by the Apergy Board of Directors of
certain specified opinions of Apergy’s financial advisors. Ecolab also made representations and warranties to
Apergy relating to the sufficiency of assets to be transferred to ChampionX in connection with the Separation as
well as the relationships between the ChampionX Business and Ecolab and any obligations between ChampionX
and Ecolab following the closing of the Merger.

Many of the representations and warranties contained in the Merger Agreement are subject to a “material adverse
effect” standard (that is, they will not be deemed to be untrue or incorrect unless their failure to be true or correct,
individually or in the aggregate, has or would reasonably be expected to have a material adverse effect on
Apergy, Ecolab or ChampionX, as applicable), knowledge qualifications, or both, and none of the representations
and warranties will survive the effective time of the Merger. The Merger Agreement does not contain any post-
closing indemnification obligations with respect to these matters.

Under the Merger Agreement, a material adverse effect means, with respect to Apergy, any effect, change,
development, event or circumstance that (a) has or would reasonably be expected to have, individually or in the
aggregate, a material adverse effect on the business, financial condition or results of operations of Apergy and its
subsidiaries, taken as a whole (subject to certain carve-outs) and, (b) would prevent or materially impair Apergy
from complying with its obligations under the Merger Agreement or consummating the Transactions, and with
respect to ChampionX, any effect, change, development, event or circumstance that (a) has or would reasonably
be expected to have, individually or in the aggregate, a material adverse effect on the business, financial
condition or results of operations of the ChampionX Business taken as a whole (subject to certain carve-outs) or
(b) would prevent or materially impair Ecolab from complying with its obligations under the Merger Agreement
or consummating the Transactions. However, with respect to both Apergy and Ecolab, with respect to the
ChampionX Business, none of the following, either alone or in combination, will be deemed either to constitute,
or be taken into account in determining whether there is, a material adverse effect:

e conditions generally affecting the industries in which Apergy, or the ChampionX Business, as
applicable, compete or the U.S. or global economy as a whole (including any changes arising out of
acts of terrorism, war, weather conditions or other force majeure events);
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e general conditions in the financial markets, and any changes therein (including any changes arising out
of acts of terrorism, war, weather conditions or other force majeure events);

e changes in the trading price or trading volume of Apergy or Ecolab common stock;

*  changes in GAAP (or any interpretations of GAAP) or legal requirements applicable to Apergy or any
of its subsidiaries, or the ChampionX Business;

. the failure to meet public estimates or forecasts of revenues, earnings of other financial metrics, in and
of itself, or the failure to meet internal projections, forecasts or budgets of revenues, earnings or other
financial metrics, in and of itself;

e any stockholder or derivative litigation arising from or relating to the Merger Agreement or the
Transactions, and with respect to solely Ecolab, the Separation Agreement; and

e effects, changes, developments, events or circumstances resulting directly from the announcement or
pendency of the Merger Agreement or the Transactions, including with respect to the loss of
employees, suppliers, or customers.

Notwithstanding the foregoing, none of the categories of exclusions described in the first, second or fourth
bullets above will apply to the extent that such effect, change, development, event or circumstance has a
disproportionate effect on Apergy’s and its subsidiaries’ business, taken as a whole, or the ChampionX Business,
taken as a whole, relative to other companies in the industries in which they operate.

Conduct of Business Pending the Merger

Each of the parties to the Merger Agreement has undertaken to comply with customary covenants in the Merger
Agreement that place restrictions on it and its subsidiaries until the effective time of the Merger. In general, each
of Apergy and Ecolab (with respect to ChampionX and the ChampionX Business) has agreed that, prior to the
effective time of the Merger, except as contemplated by the Merger Agreement (or the Separation Agreement or
other Transaction Documents with respect to Ecolab), required by applicable law or consented to by the other
party thereto (which consent may not be unreasonably withheld, conditioned or delayed), subject to certain
agreed exceptions, it will conduct its business in the ordinary course in all material respects.

In addition, Apergy has agreed that, prior to the effective time of the Merger, except as contemplated by the
Merger Agreement, required by applicable law, or consented to by Ecolab (which consent may not be
unreasonably withheld, conditioned or delayed), subject to certain agreed exceptions set forth in Apergy’s
confidential disclosure letter delivered to Ecolab in connection with the Merger Agreement, Apergy will not, and
will ensure that its subsidiaries will not, take any of the following actions:

e declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of
capital stock or other securities, or repurchase, redeem or otherwise reacquire any shares of capital stock
or other securities, except with respect to either (A) dividends or distributions between or among any of
Apergy and its subsidiaries to the extent consistent with past practices, or (B) in connection with the
exercise, vesting and settlement, as applicable, of Apergy equity awards in accordance with their terms;

. sell, issue, grant, authorize the sale, issuance or grant of, or publicly announce its intention to sell, issue,
or grant: (A) any capital stock or other security; (B) any option, call, warrant or right to acquire any
capital stock or other security; or (C) any instrument convertible into or exchangeable for any capital
stock or other security (except that Apergy may issue shares of Apergy common stock upon the exercise,
vesting and settlement, as applicable, of Apergy equity awards in accordance with their terms);

e with respect to any Apergy equity awards, except as otherwise required by the terms of any Apergy
employee plan as in effect on the date of the Merger Agreement, (A) amend or waive any of its rights under,
or accelerate the vesting under, any provision of the Apergy employee plans; (B) amend any provision of
any agreement evidencing any outstanding Apergy equity award; or (C) otherwise modify any of the terms
of any outstanding Apergy equity award, warrant or other security or any related contract;
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amend or permit the adoption of any amendment to its certificate of incorporation, bylaws, certificate
of formation, limited liability company operating agreement, or other charter or organizational
documents to the extent reasonably likely to adversely affect the Transactions;

(A) abandon, sell, assign or grant any security interest in, to or under certain registered intellectual
property of Apergy, which we refer to as the Apergy material registered intellectual property, including
failing to perform or cause to be performed all filings, recordings and other acts, or to pay or cause to
be paid all required fees and taxes, to maintain and protect its interest in such Apergy material
registered intellectual property; or (B) grant to any third party any license, or enter into any covenant
not to sue, with respect to such Apergy material registered intellectual property, in each case, except
for non-exclusive licenses granted to customers, suppliers, distributors or vendors in the ordinary
course of business and consistent with past practice;

make or commit to make any capital expenditure outside the ordinary course of business, except that
Apergy and its subsidiaries may make any capital expenditure that: (A) is provided for in Apergy’s
capital expense budget that was delivered to Ecolab prior to the date of the Merger Agreement, or
(B) when added to all other capital expenditures made on behalf of all of Apergy and its subsidiaries
since the date of the Merger Agreement but not provided for in Apergy’s capital expense budget
delivered to Ecolab prior to the date of the Merger Agreement, does not exceed 2.5% of the capital
expense budget in the aggregate per calendar quarter);

other than in the ordinary course of business amend in any material respect (other than an extension),
terminate, or waive any material right or remedy under, certain contracts that are material to Apergy
and its subsidiaries (taken as a whole), other than termination thereof upon the expiration of any such
contract in accordance with its terms or upon a material breach thereof by the counterparty thereto;

except as required by the terms of any Apergy employee plan in effect as of the date of the Merger
Agreement, (A) increase the compensation or benefits provided to any current officer or other employee, or
any individual who is a current independent contractor, consultant or director, of or to Apergy or its
subsidiaries (each, an “Apergy Associate”), other than base salary increases in the ordinary course of business
consistent with past practice for those employees with annual base salary not in excess of $250,000, (B) grant
or provide any change in control, severance, termination retention or similar payments or benefits to any
Apergy Associate (including any obligation to gross up, indemnify or otherwise reimburse any such
individual for any tax incurred by any such individual, including under Section 409A or 4999 of the Code),
(C) accelerate the time of payment or vesting of, or the lapsing of restrictions with respect to, or fund or
otherwise secure the payment of, any compensation or benefits (including any equity or equity-based awards)
to any Apergy Associate, (D) establish, adopt, enter into, terminate or amend any Apergy employee plan or
establish, adopt or enter into any plan, agreement, program, policy or other arrangement that would be an
Apergy employee plan if it were in existence as of the date of the Merger Agreement, subject to certain
limited exceptions, including where such establishment, adoption, entering into, termination or amendment is
not targeted to Apergy Associates, (E) hire any officer, employee or individual independent contractor of
Apergy or any of its subsidiaries whose annual base pay or fee exceeds $250,000, or (F) terminate the
employment of any Apergy Associate whose annual base pay or fee exceeds $250,000 other than for cause;

enter into, amend, extend, or modify any collective bargaining agreement or other contract with a labor
organization, employee representative or works council representing any Apergy employees, except in
the ordinary course of business and consistent with past practice and as does not materially modify
existing terms and conditions or materially increase existing payments or benefits;

acquire any equity interest or other interest in any other entity, or acquire, lease or license any right or
other asset from any other person or sell or otherwise dispose of, or lease or license, any right or other
asset to any other person, other than (in each case): (A) assets acquired, leased, licensed or disposed of
by Apergy and its subsidiaries in the ordinary course of business, (B) assets that are immaterial to the
business of Apergy and its subsidiaries, (C) sales of inventory or other assets in the ordinary course of
business, (D) acquisitions for cash consideration that does not exceed $10 million in the aggregate, or
(E) assets permitted to be acquired pursuant to the Merger Agreement;
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make any pledge of any material assets of Apergy or permit any material assets of Apergy to become
subject to encumbrances, other than certain permitted encumbrances that will be released prior to or at
the effective time of the Merger;

lend money to any person (other than routine travel and business expense advances made to directors,
employees or independent contractors in the ordinary course of business), or incur or guarantee any
Indebtedness in excess of $5 million in the aggregate (other than revolving borrowings under the
Apergy Credit Agreement in the ordinary course of business);

other as required by changes in GAAP or SEC rules and regulations, change any of its methods of
accounting or accounting practices in any material respect;

except as permitted pursuant to certain provisions of the Merger Agreement, settle any legal
proceeding or other material claim in excess of $2.5 million or as would otherwise be material to
Apergy and its subsidiaries, taken as a whole;

other than in the ordinary course of business and consistent with past practice, (A) make any change (or
file any such change) in any method of tax accounting, (B) make, change or rescind any tax election,
(C) settle or compromise any tax liability or consent to any claim or assessment relating to taxes,

(D) file any amended income or other material tax return or claim for refund, (E) enter into any closing
agreement relating to taxes, or (F) waive or extend the statute of limitations in respect of taxes; in each
case, to the extent that doing so could reasonably be expected to result in a material incremental cost to
any of Apergy and its subsidiaries; or

enter into any contract, including a written or oral agreement or an undertaking of any nature, to do any
of the actions described in the bullets above.

Ecolab has additionally agreed that, prior to the effective time of the Merger, except as contemplated by the
Merger Agreement, the Separation Agreement, or the other Transaction Documents, required by applicable law
or consented to by Apergy (which consent may not be unreasonably withheld, conditioned or delayed), subject to
certain agreed exceptions set forth in Ecolab’s confidential disclosure letter delivered to Apergy in connection
with the Merger Agreement, Ecolab will not, and will ensure that its subsidiaries will not, to the extent solely
relating to the ChampionX Business, take any of the following actions:

sell, issue, grant, authorize the sale, issuance or grant of, or publicly announce its intention to sell, issue, or
grant: (A) any capital stock or other security to any current or former officer or other employee, or any
individual who is a current or former independent contractor, consultant or director, of or to Ecolab or any of
its subsidiaries (with respect to the ChampionX Business) or of ChampionX or any of its subsidiaries (each,
a “ChampionX Associate”); (B) any option, call, warrant or right to acquire any capital stock or other
security to any ChampionX Associate; or (C) any instrument convertible into or exchangeable for any
capital stock or other security to any ChampionX Associate, in each case, which would constitute Ecolab
equity awards (except that Ecolab may issue shares of Ecolab common stock upon the exercise, vesting and
settlement, as applicable, of Ecolab equity awards outstanding as of the date of the Merger Agreement or
granted in accordance with the terms of the Merger Agreement in accordance with their terms);

with respect to any Ecolab equity awards to ChampionX Associates, except as otherwise required by
the terms of any Ecolab employee plan as in effect on the date of the Merger Agreement or the
Employee Matters Agreement, (A) amend or waive any of its rights under, or accelerate the vesting
under, any provision of the Ecolab employee plans; (B) amend any provision of any agreement
evidencing any outstanding Ecolab equity award; or (C) otherwise modify any of the terms of any
outstanding Ecolab equity award, warrant or other security or any related contract;

amend or permit the adoption of any amendment to the certificate of incorporation, bylaws, certificate of
formation, limited liability company operating agreement, or other charter or organizational documents of
ChampionX and its subsidiaries to the extent reasonably likely to adversely affect the Transactions;
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make or commit to make any capital expenditure outside the ordinary course of business, except that
the ChampionX Business may make any capital expenditure that: (A) is provided for in the
ChampionX Business’ capital expense budget delivered to Apergy prior to the date of the Merger
Agreement; or (B) when added to all other capital expenditures made on behalf of Ecolab or any of its
subsidiaries with respect to the ChampionX Business since the date of the Merger Agreement but not
provided for in the ChampionX Business’ capital expense budget delivered to Apergy prior to the date
of the Merger Agreement, does not exceed an amount equal to 2.5% of the capital expense budget in
the aggregate per calendar quarter);

other than in the ordinary course of business, amend in any material respect (other than an extension),
terminate, or waive any material right or remedy under, certain contracts that are material to the
ChampionX Business, taken as a whole, other than termination thereof upon the expiration of any such
contract in accordance with its terms or upon a material breach thereof by the counterparty thereto;

(A) abandon, sell, assign or grant any security interest in, to or under certain registered intellectual
property of ChampionX, which we refer to as the ChampionX material registered intellectual property,
including failing to perform or cause to be performed all necessary filings, recordings and other acts, or
to pay or cause to be paid all required fees and taxes, to maintain and protect its interest in such
ChampionX material registered intellectual property; or (B) grant to any third party any license, or
enter into any covenant not to sue, with respect to such ChampionX material registered intellectual
property, in each case, except for licenses and covenants not to sue granted to customers, suppliers,
distributors or vendors in the ordinary course of business and consistent with past practice;

except as required by the terms of an Ecolab employee plan under which Apergy, ChampionX or its
subsidiaries has or may have liability on or following the effective time of the Merger, or the terms of which
serve as the basis for the provision of benefits to ChampionX Associates after the date of consummation of
the Merger (each, a “ChampionX Plan”) in effect as of the date of the Merger Agreement or the Employee
Matters Agreement, (A) increase the compensation or benefits provided to any ChampionX Associate other
than base salary increases in the ordinary course of business consistent with past practice for those
employees with annual base salary not in excess of $250,000, (B) grant or provide any change in control,
severance, termination retention or similar payments or benefits (including any obligation to gross up,
indemnify or otherwise reimburse any such individual for any tax incurred by any such individual, including
under Section 409A or 4999 of the Internal Revenue Code) or any equity or equity-based awards to any
ChampionX Associate, (C) accelerate the time of payment or vesting of, or the lapsing of restrictions with
respect to, or fund or otherwise secure the payment of, any compensation or benefits (including any equity
or equity-based awards) to any ChampionX Associate, (D) establish, adopt, enter into, terminate or amend
any ChampionX Plan or establish, adopt or enter into any plan, agreement, program, policy or other
arrangement that would be a ChampionX Plan if it were in existence as of the date of the Merger
Agreement, subject to certain limited exceptions, including where such establishment, adoption, entering
into or termination or amendment is not targeted to and has a substantially similar effect on ChampionX
Associates relative to other employees and service providers of Ecolab and its subsidiaries, (E) hire any
officer, employee or individual independent contractor of ChampionX or its subsidiaries whose annual base
pay or fee exceeds $250,000, or (F) terminate the employment of any ChampionX Associate whose annual
base pay or fee exceeds $250,000 other than for cause;

enter into, amend, extend, or modify any collective bargaining agreement or other contract with a labor
organization, employee representative or works council representing any ChampionX Employees,
except in the ordinary course of business and consistent with past practice and as does not materially
modify existing terms and conditions or materially increase existing payments or benefits;

acquire any equity interest or other interest in any other entity, or acquire, lease or license any right or
other asset from any other person or sell or otherwise dispose of, or lease or license, any right or other
asset to any other person other than (in each case): (A) assets acquired, leased, licensed or disposed of
by the ChampionX Business in the ordinary course of business; (B) assets that are immaterial to the
ChampionX Business; (C) sales of inventory or other assets in the ordinary course of business;
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(D) acquisitions for cash consideration that does not exceed $10 million in the aggregate; or (E) assets
permitted to be acquired pursuant to the Merger Agreement;

make any pledge of any material assets of ChampionX or permit the material assets of ChampionX to
become subject to encumbrances, other than certain permitted encumbrances that will be released prior
to or at the effective time of the Merger;

incur any indebtedness outstanding in excess of $5 million in the aggregate at any given time, other
than (x) indebtedness incurred in connection with working capital borrowings, overdraft facilities and
letter of credit facilities or similar obligations in the ordinary course of business, (y) indebtedness
incurred in connection with the financing arrangements for the Transactions (see “Additional
Agreements Related to the Separation, the Distribution and the Merger—ChampionX Credit Facility”
beginning on page 164) and (z) intercompany indebtedness (i) owed to Ecolab or any of its wholly
owned Subsidiaries (other than ChampionX and its subsidiaries), solely to the extent such
intercompany indebtedness will be extinguished at or prior to the closing of the Merger or (ii) owed by
one of ChampionX and its subsidiaries to another of ChampionX and its subsidiaries;

lend money to any person, other than (i) routine travel and business expense advances made to
directors, employees or independent contractors in the ordinary course of business or (ii) loans to
Ecolab of any of its wholly owned subsidiaries;

other than (A) changes made by Ecolab with respect to both the ChampionX Business and the
businesses of Ecolab other than the ChampionX Business, which we refer to collectively as the Ecolab
retained business (see “The Transaction Agreements—The Separation Agreement,” beginning on page
158) or (B) as required by changes in GAAP or SEC rules and regulations, change any of its methods
of accounting or accounting practices in any material respect;

except as permitted pursuant to the Merger Agreement, settle any legal proceeding or other material
claim in excess of $2.5 million or as would otherwise be material to the ChampionX Business, taken as
a whole;

other than in the ordinary course of business and consistent with past practice, (A) make any change (or
file any such change) in any method of tax accounting, (B) make, change or rescind any tax election,
(C) settle or compromise any tax liability or consent to any claim or assessment relating to taxes,

(D) file any amended income or other material tax return or claim for refund, (E) enter into any closing
agreement relating to taxes, or (F) waive or extend the statute of limitations in respect of taxes; in each
case, to the extent that doing so could reasonably be expected to result in a material incremental cost to
any of ChampionX and its subsidiaries after the consummation of the Merger;

write down the value of inventory or write-off as uncollectible any accounts receivable, except for
immaterial write-downs and write-offs consistent with past practice in the ordinary course of business;

take actions to accelerate the payment of accounts receivable (by, for example, shortening payment
terms or providing incentives for early payment), or delay the payments on accounts payable in a
manner inconsistent with past practice in the ordinary course of business; or

enter into any contract, including a written or oral agreement or an undertaking of any nature, to do any
of the actions described in the bullets above.

Tax Matters

The Merger Agreement contains certain additional representations, warranties and covenants relating to the
preservation of the intended tax treatment of the Transactions. Additional representations, warranties and
covenants relating to the intended tax treatment of the Transactions are also contained in the Tax Matters
Agreement. Indemnification for taxes generally is governed by the terms, provisions and procedures described in
the Tax Matters Agreement. See “Additional Agreements Related to the Separation, the Distribution and the
Merger—Tax Matters Agreement” beginning on page 170.
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SEC Filings

Apergy has agreed to prepare a registration statement with respect to the Share Issuance and Ecolab and
ChampionX have agreed to prepare a registration statement in connection with the Distribution. Apergy, Ecolab
and ChampionX have agreed to cooperate in the preparation of filings, and have agreed to use reasonable best
efforts to have each filing declared effective by the SEC as promptly as practicable after being filed.

Apergy is required under the terms of the Merger Agreement to cause the mailing of this proxy statement to its
stockholders as promptly as reasonably practicable.

Regulatory Matters

The Merger Agreement provides that each party to the Merger Agreement will use reasonable best efforts to take,
or cause to be taken, all actions necessary or advisable to satisfy each of the conditions set forth in the Merger
Agreement (see “The Transaction Agreements—The Merger Agreement—Conditions to the Merger” beginning
on page 154), to consummate the Merger and make effective the other Transactions, in each case as promptly as
is reasonably practicable after the date of the Merger Agreement but in any event so as to permit the closing of
the Merger to occur prior to the End Date.

Antitrust Approvals

Each party to the Merger Agreement has agreed to make its respective filings under the HSR Act within ten
business days of the execution of the Merger Agreement and, as promptly as practicable, to make any other
filings required or advisable under any competition laws with respect to the transactions contemplated by the
Merger Agreement and to supply the appropriate governmental authorities any additional information and
documentary material that may be requested pursuant to the HSR Act and such other laws as promptly as
practicable. Apergy and Ecolab filed the requisite notification and report forms on January 3, 2020 and the
parties were granted early termination of the waiting period under the HSR Act on January 13, 2020.

In addition, Apergy has agreed to, and to cause its subsidiaries to, take all and any steps or undertakings
necessary to resolve such objections, if any, or avoid or eliminate any impediment under any competition law
that may be asserted by any governmental body with respect to the transactions contemplated by the Merger
Agreement so as to enable the closing of the Merger to occur by the End Date, including proposing, negotiating,
committing to and effecting, by consent decree, hold separate order, or otherwise, the sale, divestiture or
disposition of any businesses, assets, equity interests, product lines or properties of Apergy and its subsidiaries
(including, for this purpose, from and after the closing of the Merger, ChampionX and its subsidiaries),

(y) creating, terminating, or divesting relationships, ventures, contractual rights or obligations of any of Apergy
and its subsidiaries (including, for this purpose, from and after the closing of the Merger, ChampionX and its
subsidiaries) and (z) otherwise taking or committing to take any action that would limit Apergy’s and its
subsidiaries’ (including, for this purpose, from and after the closing of the Merger, ChampionX and its
subsidiaries) freedom of action with respect to, or their ability to retain or hold, directly or indirectly, any
businesses, assets, equity interests, product lines or properties of Apergy and its subsidiaries (including, for this
purpose, from and after the closing of the Merger, ChampionX and its subsidiaries), in each case as may be
required in order to obtain all expirations or terminations of waiting periods required under any competition law
or to avoid the commencement of any action by a governmental body to prohibit the transactions contemplated
by Merger Agreement under any competition law, or, in the alternative, to avoid the entry of, or to effect the
dissolution of, any injunction, temporary restraining order or other order in any action or legal proceeding
seeking to prohibit the transactions contemplated by the Merger Agreement or delay the closing of the Merger
beyond the End Date. However, Apergy and its subsidiaries (including, for this purpose, from and after the
closing of the Merger, ChampionX and its subsidiaries) will not be required to take any such action if such
actions would, individually or in the aggregate, reasonably be expected to have a material adverse effect on
Apergy and its subsidiaries, taken as a whole, after giving effect to the Transactions (including, for this purpose,
treating ChampionX and its subsidiaries as subsidiaries of Apergy).
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No Solicitation of Transactions

The Merger Agreement contains provisions restricting each of Ecolab’s and Apergy’s ability to seek an
alternative transaction.

Apergy Non-Solicit

Apergy has agreed that it will not, and will cause its subsidiaries and will use its reasonable best efforts to cause
its representatives not to, directly or indirectly:

solicit, initiate, knowingly encourage or knowingly facilitate the making, submission or announcement
of either: (A) any offer or proposal (other than an offer or proposal made or submitted by Apergy to
Ecolab or by Ecolab to Apergy) contemplating or otherwise relating to any Acquisition Transaction (as
defined below) (an “Acquisition Proposal”) with respect to Apergy, or (B) an inquiry, indication of
interest or request for information (other than an inquiry, indication of interest or request for
information made or submitted by Apergy to Ecolab or by Ecolab to Apergy) that would reasonably be
expected to lead to an Acquisition Proposal (an “Acquisition Inquiry”) with respect to Apergy;

furnish any information regarding Apergy and its subsidiaries to any person in connection with or in
response to an Acquisition Proposal or Acquisition Inquiry;

engage in discussions or negotiations with any person relating to any Acquisition Proposal or
Acquisition Inquiry;

approve, endorse or recommend, or submit to the shareholders of Apergy for their approval, any
Acquisition Proposal or Acquisition Inquiry; or

enter into any letter of intent or contract contemplating or otherwise relating to any Acquisition
Transaction or Acquisition Inquiry.

The Merger Agreement provides that the term “Acquisition Transaction” means, with respect to any entity, any
transaction or series of transactions (other than the Transactions) involving:

any merger, exchange, consolidation, business combination, issuance of securities, acquisition of
securities, reorganization, recapitalization, takeover offer, tender offer, exchange offer or other similar
transaction: (i) in which such entity is a constituent corporation and which would result in a third party,
or the stockholders of that third party, beneficially owning 20% or more of any class of equity or voting
securities of such entity, or the entity resulting from such transaction or the parent of such entity; (ii) in
which a person or “group” (as defined in the Exchange Act and the rules promulgated thereunder) of
persons directly or indirectly acquires beneficial or record ownership of securities representing more
than 20% of the outstanding securities of any class of voting securities of such entity; or (iii) in which
such entity issues securities representing more than 20% of the outstanding securities of any class of
voting securities of such entity;

any sale, lease, exchange, transfer, exclusive license, acquisition or disposition of any business or
businesses or assets of such entity that constitute or account for 20% or more of the consolidated net
revenues, or consolidated net income for the 12 full months immediately prior to the receipt of the
related Acquisition Proposal or 20% or more of the fair market value of the consolidated assets of such
entity; or

any liquidation or dissolution of such entity;

provided, however, that as such definition applies to Ecolab or the ChampionX Business, references to “entity”
shall be deemed to be references solely to the “ChampionX Business, taken as a whole.”

Apergy has also agreed to terminate any existing discussions relating to any Acquisition Proposal or Acquisition

Inquiry.
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Under the Merger Agreement, Apergy must promptly (and in any event within 24 hours) notify Ecolab of the
receipt of any Acquisition Proposal or Acquisition Inquiry, including the identity of the person making or
submitting such Acquisition Proposal or Acquisition Inquiry and the terms thereof, including a copy of any such
written Acquisition Proposal or Acquisition Inquiry. Apergy must also keep Ecolab reasonably informed on a
reasonably prompt basis (and in any event within 24 hours) of the status and certain material details related to
such matters.

Notwithstanding the covenants described in the foregoing paragraphs of this section, if prior to the receipt of the
approval of Apergy stockholders for the Share Issuance Apergy receives an unsolicited, bona fide written
Acquisition Proposal or Acquisition Inquiry, Apergy may provide non-public information to and engage in
negotiations with the persons making such offer; so long as, prior to taking such actions, the Apergy Board of
Directors has determined in good faith that the Acquisition Proposal is, or is reasonably expected to result in, an
Apergy Superior Offer (defined immediately below) if: (A) such Acquisition Proposal did not result from a
material breach of the forgoing non-solicit provisions; (B) the Apergy Board of Directors has concluded in good
faith, after having consulted with its outside legal counsel, that failure to take such action would be reasonably
likely to constitute a breach of the fiduciary duties of the Apergy Board of Directors to Apergy’s stockholders
under applicable law; (C) prior to furnishing any such information to such person, Apergy receives from such
person an executed confidentiality agreement; (D) Apergy gives Ecolab written notice of the identity of the
offeror; and (E) Apergy furnishes such information to Ecolab prior to or substantially concurrent with the time it
is provided or made available to such person.

The Merger Agreement provides that “Apergy Superior Offer” means an unsolicited bona fide written offer by a
third party to purchase at least a majority of the outstanding shares of Apergy common stock or at least a
majority of the assets of Apergy (whether through a tender offer, merger or otherwise), that is determined by the
Apergy Board of Directors, in its good faith judgment, after consulting with its financial advisors and outside
legal counsel, and after taking into account the terms and conditions of the offer, including the likelihood and
anticipated timing of consummation, (i) to be more favorable, from a financial point of view, to Apergy
stockholders than the Transactions and (ii) is reasonably likely to be completed, taking into account any
financing and approval requirements that the Apergy Board of Directors determines to be relevant and all other
financial, legal, regulatory and other aspects of such proposal that the Apergy Board of Directors determines to
be relevant.

Ecolab Non-Solicit

Ecolab has agreed that it will not, and will cause its subsidiaries and will use its reasonable best efforts to cause
its representatives not to, directly or indirectly, with respect to the ChampionX Business:

e solicit, initiate, knowingly encourage or knowingly facilitate the making, submission or announcement
of any Acquisition Proposal or Acquisition Inquiry;

e furnish any information regarding the ChampionX Business to any person in connection with or in
response to an Acquisition Proposal or Acquisition Inquiry;

e engage in discussions or negotiations with any person relating to any Acquisition Proposal or
Acquisition Inquiry;

e approve, endorse or recommend any Acquisition Proposal or Acquisition Inquiry; or
e enter into any letter of intent or similar document or any contract contemplating or otherwise relating to

any Acquisition Transaction or Acquisition Inquiry.

Ecolab has also agreed to terminate, any existing discussions conducted with any person or entity that relate to
any Acquisition Proposal or Acquisition Inquiry of the ChampionX Business.
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Prior to the consummation of the Transactions, Ecolab may engage in negotiations with third parties so long as
such other transaction would not require termination of the Merger Agreement and would not prevent or
materially impair Ecolab from complying with its obligations under the Merger Agreement.

Under the Merger Agreement, Ecolab must promptly (and in any event within 24 hours) notify Apergy of the
receipt of any Acquisition Proposal or Acquisition Inquiry, including the identity of the person making or
submitting such Acquisition Proposal or Acquisition Inquiry and the terms thereof, including a copy of any
written Acquisition Proposal or Acquisition Inquiry. Ecolab must also keep Apergy reasonably informed on a
reasonably prompt basis (and in any event within 24 hours) of the status and certain material details related to
such matters.

Board Recommendation

Apergy has agreed in the Merger Agreement that the Apergy Board Recommendation will not be withdrawn,
modified or qualified by the Apergy Board of Directors in a manner adverse to Ecolab (such action, an “Apergy
Change in Recommendation”).

Notwithstanding the foregoing, the Apergy Board of Directors may, at any time prior to receiving stockholder
approval of the Share Issuance, make an Apergy Change in Recommendation in response to:

e receipt by Apergy of an unsolicited, bona fide written Acquisition Proposal if Apergy has not violated
the provisions described in “No Solicitation of Transactions” above; or

. the occurrence of an Intervening Event, which is defined below;

provided, in each case, the Apergy Board of Directors determined in its good faith judgment, after consultation
with outside legal counsel, that the failure to make an Apergy Change in Recommendation would reasonably be
likely to constitute a breach of its fiduciary duties under applicable law, and, with respect to receipt of such
Acquisition Proposal pursuant to the first bullet above, that such Acquisition Proposal constitutes an Apergy
Superior Proposal.

Under the Merger Agreement, the term “Intervening Event” means a material development or change in
circumstances that was not known or reasonably foreseeable (or if known or reasonably foreseeable, the
probability or magnitude of consequences of which were not known or reasonably foreseeable) to the Apergy
Board of Directors on the date of the Merger Agreement occurs or arises after the date of the Merger Agreement,
which material development or change in circumstances becomes known to the Apergy Board of Directors prior
to the approval of the Share Issuance; in each case other than (i) any action taken by either party pursuant to and
in compliance with the affirmative covenants related to regulatory actions in the Merger Agreement; or (ii) the
receipt, existence of or terms of an Acquisition Proposal with respect to Apergy or an Acquisition Inquiry with
respect to Apergy or the consequences thereof.

Prior to the Apergy Board of Directors making an Apergy Change in Recommendation, the Apergy Board of
Directors is required to notify and negotiate in good faith with Ecolab for a four (4) business day period.

The Merger Agreement provides that the Apergy Board of Directors is not prohibited from making disclosures to
its stockholders of any Acquisition Proposal under applicable law or Rule 14e-2(a) or Rule 14d-9 of the
Securities Exchange Act of 1934, as amended, or from making any other disclosures to its stockholders if the
Apergy Board of Directors determines in good faith, after consultation with outside legal counsel, that the failure
of the to make such disclosure would constitute a breach of its fiduciary duties under applicable law. Any Apergy
Change in Recommendation will not affect, modify or supplement the definition of Apergy Change in
Recommendation (as such term is described under the heading “The Transaction Agreements—The Merger
Agreement—Board Recommendation™) (or to the consequences thereof in accordance with the Merger
Agreement).
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Certain Other Covenants and Agreements

The Merger Agreement contains certain other covenants and agreements, including covenants (with certain
exceptions specified in the Merger Agreement) relating to:

access to each of Apergy’s and ChampionX’s representatives and assets and to all existing books,
records, work papers and other documents and related information;

advance consent requirements for public announcements concerning the Merger Agreement and the
Transactions;

the listing of the shares of Apergy common stock issued in the Merger on the NYSE;
the resignation of certain officers, managers and/or directors of ChampionX and its subsidiaries;
headquarters of the combined company;

Apergy’s and Ecolab’s obligations to take all actions necessary to cause Merger Sub and ChampionX,
respectively, to perform their respective obligations under the Merger Agreement;

financial statements for the ChampionX Business that Ecolab will provide to Apergy on a quarterly and
annualized basis between the signing of the Merger Agreement and the consummation of the Merger;
and

Apergy’s, Ecolab’s and ChampionX’s obligations to use their respective reasonable best efforts to
cause the delivery of certain tax opinions and tax rulings.

Conditions to the Merger

The obligations of the parties to the Merger Agreement to consummate the Merger are subject to the satisfaction
or waiver, at or prior to the closing of the Merger, of each of the following conditions:

the effectiveness of the registration statement of Apergy and the registration statement of ChampionX,
and the absence of any stop order issued by the SEC or any pending proceeding before the SEC seeking
a stop order with respect thereto, and the expiration of any offer or notice period under stock exchange
rules or securities laws in connection with the Distribution;

the approval by Apergy stockholders of the Share Issuance;
the consummation of the transactions contemplated by the Separation Agreement;
the execution of certain ancillary agreements contemplated by the Separation Agreement;

the expiration or termination of any applicable waiting period under the HSR Act, and receipt of any
other applicable consents, authorizations, orders or approvals required under certain competition laws;

the approval for listing on the NYSE of the shares of Apergy common stock to be issued in the Merger;
and

the absence of any law or order by a governmental authority that enjoins or makes illegal the
consummation of the Merger.

Apergy’s and Merger Sub’s obligations to consummate the Merger are subject to the satisfaction or waiver, at or
prior to the closing of the Merger, of each of the following additional conditions:

the accuracy, as of the date of the Merger Agreement, in all respects of Ecolab’s and ChampionX’s
representation and warranty with respect to no effect, change, development, event or circumstance
resulting in a material adverse effect on the ChampionX Business having occurred since September 30,
2019 through the date of the Merger Agreement;

the accuracy in all material respects of Ecolab’s and ChampionX’s representations and warranties
(without giving effect to any materiality, material adverse effect or similar qualifiers) with respect to
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the authority of Ecolab and ChampionX and the binding nature of the Merger Agreement, ownership of
Apergy common stock, and Ecolab’s financial advisors as of the date of the Merger Agreement and the
date of the consummation of the Merger;

the accuracy and correctness in all respects of Ecolab’s and ChampionX’s representations and
warranties with respect to the capital stock of ChampionX as of the date of the Merger (except for de
minimis inaccuracies);

the accuracy in all respects of all other representations and warranties made by Ecolab and ChampionX
in the Merger Agreement (without giving effect to any materiality, material adverse effect or similar
qualifiers) as of the date of the Merger Agreement and the date of the consummation of the Merger ,
except as would not have a material adverse effect on the ChampionX Business;

the performance or compliance in all material respects by Ecolab and ChampionX and its subsidiaries
of all covenants required to be complied with or performed by them on or prior to the effective time of
the Merger under the Merger Agreement;

the absence of a ChampionX material adverse effect;

the execution by ChampionX and delivery by Ecolab of a certificate stating that the interests of
ChampionX are not U.S. real property interests for purposes of certain Treasury Regulations; and

the execution by ChampionX and delivery by Ecolab of a certificate certifying that certain conditions
above have been duly satisfied.

Ecolab’s and ChampionX’s obligations to consummate the Merger are subject to the satisfaction or waiver, at or
prior to the closing of the Merger, of each of the following additional conditions:

the accuracy, as of the date of the Merger Agreement, in all respects of Apergy’s and Merger Sub’s
representation and warranty with respect no effect, change, development, event or circumstance
resulting in a material adverse effect on the Apergy business having occurred since September 30, 2019
through the date of the Merger Agreement, and with respect to Apergy having satisfied certain
obligations under the Dover Tax Matters Agreement as of the date of the Merger Agreement;

the accuracy in all material respects of Apergy’s and Merger Sub’s representations and warranties
(without giving effect to any materiality, material adverse effect or similar qualifiers) with respect to
the authority of Apergy and the binding nature of the Merger Agreement, ownership of Ecolab
common stock, the approval of Apergy’s stockholders required to consummate the Transactions,
Apergy’s financial advisors, solvency, and opinions of Apergy’s financial advisors as of the date of the
Merger Agreement and the date of the consummation of the Merger;

the accuracy in all respects of Apergy’s and Merger Sub’s representations and warranties with respect
to the capital stock of Apergy as of the date of the Merger Agreement and the date of the
consummation of the Merger (except for de minimis inaccuracies);

the accuracy in all respects of all other representations and warranties made by Apergy and Merger Sub
in the Merger Agreement (without giving effect to any materiality, material adverse effect or similar
qualifiers) as of the date of the Merger Agreement and the date of the consummation of the Merger ,
except as would not have a material adverse effect on Apergy and its subsidiaries;

the performance or compliance in all material respects by Ecolab and ChampionX and its subsidiaries
of all covenants required to be complied with or performed by them on or prior to the effective time of
the Merger under the Merger Agreement;

the absence of an Apergy material adverse effect;
Apergy’s compliance with its obligations in connection with the initial appointment of certain Ecolab

board designees; and
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the receipt by Ecolab of each of the Distribution Tax Opinion, the Merger Tax Opinion and the KPMG
Tax Opinion, and the execution and delivery by Apergy of a certificate certifying that certain
conditions above have been duly satisfied.

Termination

The Merger Agreement may be terminated prior to the consummation of the Merger by the mutual written
consent of Ecolab and Apergy. Also, subject to certain qualifications and exceptions, either Ecolab or Apergy
may terminate the Merger Agreement prior to the consummation of the Merger if:

the Merger has not been consummated by the End Date, subject to an automatic extension of 90 days in
certain circumstances, if certain closing conditions have been satisfied;

any governmental authority has issued an order, decree or ruling or taken any other action having the
effect of permanently enjoining the Merger, and such order, decree, ruling or other action has become
final and nonappealable; or

Apergy’s stockholders fail to approve the Share Issuance at the special meeting of Apergy’s
stockholders (including any adjournment thereof).

In addition, subject to specified qualifications and exceptions, Ecolab may terminate the Merger Agreement if:

prior to the approval of the Share Issuance by Apergy’s stockholders, an Apergy Triggering Event
occurs, where an “Apergy Triggering Event” means the occurrence of any of the following:

e the Apergy Board of Directors fails to recommend that Apergy’s stockholders vote in favor
of the Share Issuance at Apergy’s special meeting, or have made an Apergy Change in
Recommendation;

e Apergy fails to include in this proxy statement the Apergy Board Recommendation;

e Apergy fails to publicly recommend against any publicly announced Acquisition Proposal or
publicly announced Acquisition Inquiry, and reaffirm the Apergy Board Recommendation,
within 10 business days if so requested by Ecolab;

e the Apergy Board of Directors approves, endorses or recommends any Acquisition Proposal;

e Apergy enters into any letter of intent or similar document or any contract relating to any
Acquisition Proposal;

e Apergy shall have materially breached its obligations described under the headings “—No
Solicitation of Transactions” beginning on page 151 or “The Apergy Special Meeting”
beginning on page 45; or

* any of Apergy’s or Merger Sub’s representations or warranties is inaccurate, or Apergy or
Merger Sub has breached any covenant or agreement in the Merger Agreement, that would
cause Ecolab’s obligation to consummate the Merger described above not to be satisfied, and
such inaccuracy or breach is not cured by the earlier of 30 days after notice of the inaccuracy
or breach, or is incapable of cure prior to three business days prior to the End Date.

In addition, subject to certain qualifications and exceptions, Apergy may terminate the Merger Agreement if:

any of Ecolab’s or ChampionX’s representations or warranties is inaccurate, or Ecolab or ChampionX
has breached any covenant or agreement in the Merger Agreement, that would cause Apergy’s
obligation to consummate the Merger described above not to be satisfied, and such inaccuracy or
breach is not cured by the earlier of 30 days after notice of the inaccuracy or breach, or is incapable of
cure prior to three business days prior to the End Date; or
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e prior to the approval of the Share Issuance by Apergy stockholders, (i) the Apergy Board of Directors
authorizes Apergy, to the extent permitted by and subject to complying with the Merger Agreement, to
enter into a definitive agreement with respect to an Apergy Superior Offer that did not result from a
material breach of the Merger Agreement, (ii) concurrently with the termination of the Merger
Agreement, Apergy enters into such definitive agreement providing for an Apergy Superior Offer and
(iii) prior to or concurrently with such termination, Apergy pays to Ecolab the Termination Fee (See
“—Termination Fee and Expenses Payable in Certain Circumstances”).

In the event of termination of the Merger Agreement, the Merger Agreement will terminate without any liability
on the part of any party except as described below under “—Termination Fee and Expenses Payable in Certain
Circumstances,” provided that nothing in the Merger Agreement will relieve any party of liability for fraud or for
any willful and material breach of any of its covenant or obligations set forth in the Merger Agreement.

Termination Fee and Expenses Payable in Certain Circumstances

The Merger Agreement provides that, upon termination of the Merger Agreement under specified circumstances,
Apergy is required to pay Ecolab a termination fee of $89.8 million, less any amounts actually previously paid to
Ecolab in connection with the Ecolab Expense Reimbursement described below in this section. The
circumstances under which this termination fee would be payable include:

e if Ecolab terminates the Merger Agreement following the occurrence of an Apergy Triggering Event, or

e if Apergy terminates the Merger Agreement to enter into a definitive agreement with respect to an Apergy
Superior Offer as described above in the final bullet point under the heading “—Termination” beginning
on page 156.

In addition, if the Merger Agreement is terminated under any of the circumstances listed below, and (1) prior to
the termination of the Merger Agreement, an Acquisition Proposal is publicly announced or otherwise
communicated to the Apergy Board of Directors or management and not withdrawn and (2) within twelve
months of the termination of the Merger Agreement Apergy enters into a definitive agreement with respect to an
Acquisition Proposal or consummates an Acquisition Proposal (whether or not the applicable Acquisition
Proposal is the same as the original Acquisition Proposal publicly announced or communicated and where the
definition of “Acquisition Proposal” is revised such that all references to “20%” instead refer to “50%”), then
Apergy must pay Ecolab the $89.8 million termination fee, less any amounts actually previously paid to Ecolab
in connection with the Ecolab Expense Reimbursement described below in this section:

e if the Merger Agreement is terminated by Ecolab or Apergy because the transactions contemplated by
the Merger Agreement have not been consummated prior to the End Date;

e if the Merger Agreement is terminated by either Ecolab or Apergy due to the failure to obtain approval
from Apergy stockholders of the Share Issuance Proposal at the special meeting of Apergy’s
stockholders; or

e if the Merger Agreement is terminated by Ecolab because Apergy has committed an uncured or
incurable breach of any representation, warranty, covenant or agreement in the Merger Agreement such
that the conditions to the closing of the Merger would not be satisfied.

If the Merger Agreement is terminated because Apergy’s stockholders fail to approve the Share Issuance
Proposal at the meeting of Apergy stockholders, Apergy is obligated to reimburse Ecolab in cash for fees and
expenses incurred by Ecolab in connection with the Transactions in an amount equal to $25.0 million in the
aggregate. We refer to this reimbursement as the Ecolab Expense Reimbursement.

Except for expenses in connection with the termination of the Merger Agreement, which are discussed
immediately above, the Merger Agreement provides that each party will generally pay all of its own fees and
expenses, whether or not the Merger is completed, other than certain filing, printing and mailing costs, which are
shared equally between Apergy and Ecolab.
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Specific Performance

In the Merger Agreement, the parties have agreed that any breach of the Merger Agreement by any party could
not be adequately compensated by monetary damages alone and that the parties would not have any adequate
remedy at law. Accordingly, the parties have agreed that in addition to any other right or remedy to which a party
may be entitled at law or in equity, the parties shall be entitled to specific performance and injunctive or other
equitable relief to prevent breaches of the Merger Agreement and to enforce specifically the terms and provisions
of the Merger Agreement without the requirement for the posting of any bond.

Amendments

The Merger Agreement may not be amended or modified except by an instrument in writing duly signed by an
authorized representative of each party to the Merger Agreement.

The Separation Agreement

The following is a summary of the material provisions of the Separation Agreement. This summary is qualified
in its entirety by the Separation Agreement, which is incorporated by reference in this proxy statement. Apergy
stockholders and Ecolab stockholders are urged to read the Separation Agreement in its entirety. This description
of the Separation Agreement has been included to provide Apergy stockholders and Ecolab stockholders with
information regarding its terms. The rights and obligations of the parties under the Separation Agreement are
governed by the express terms and conditions of the Separation Agreement and not by this summary or any other
information included in this proxy statement. It is not intended to provide any other factual information about
Apergy, Merger Sub, Ecolab or ChampionX. Information about Apergy, Merger Sub, Ecolab or ChampionX can
be found elsewhere in this proxy statement and in the documents incorporated by reference into this proxy
statement. See “Where You Can Find Additional Information; Incorporation by Reference.”

Overview

The Separation Agreement provides for the separation of the ChampionX Business from Ecolab’s other businesses.
Among other things, the Separation Agreement identifies those assets of Ecolab related to the ChampionX Business
that are to be transferred to, and those liabilities of Ecolab related to the ChampionX Business that are to be assumed
by, ChampionX, and describes when and how these transfers and assumptions will occur. The Separation Agreement
also includes procedures by which Ecolab and ChampionX will become separate and independent companies. The
matters addressed by the Separation Agreement include, but are not limited to, the matters described below.

Transfer of Assets and Assumption of Liabilities

Generally, pursuant to, and subject to the terms and conditions contained in the Separation Agreement, Ecolab
and ChampionX have agreed to take certain steps, which we refer to as the Separation, to result in ChampionX
and its subsidiaries owning and operating the ChampionX Business, and Ecolab and its subsidiaries owning and
operating the businesses of Ecolab other than the ChampionX Business, which such other businesses we refer to
as the Ecolab Retained Business, including:

e Ecolab and its subsidiaries will transfer to ChampionX certain assets related to the ChampionX
Business, and ChampionX will assume certain liabilities related to the ChampionX Business; and

*  Ecolab will retain assets and liabilities that are not transferred to, or assumed by, ChampionX in the
Separation.

Pursuant to the terms of the Separation Agreement, the Separation will be completed at or prior to the time at
which the Distribution occurs, which we refer to as the Separation effective time.
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The assets to be transferred or assigned to ChampionX include, among other things, the following assets of
Ecolab (subject to certain exceptions and the terms and conditions contained in the Separation Agreement):

all interests in the capital stock of, or any other equity interests in, certain subsidiaries of Ecolab;

all current assets of the ChampionX Business as of the Separation effective time, to the extent

(1) reflected on the unaudited interim combined balance sheet of ChampionX and its subsidiaries
provided to Apergy in connection with the Transactions, which we refer to as the ChampionX balance
sheet, or (2) acquired subsequent to the date of the ChampionX balance sheet which, had they been so
acquired on or before such date and owned as of such date, would have been reflected on the
ChampionX balance sheet if prepared on a consistent basis, subject to any dispositions of any of such
assets subsequent to the date of the ChampionX balance sheet;

any and all assets that are expressly provided by the Separation Agreement or ancillary agreements as
assets which have been or are to be transferred to or retained by ChampionX or its subsidiaries;

certain rights, title and interest in and to real property owned or leased by Ecolab or its subsidiaries
which Ecolab and Apergy have identified and agreed are to be transferred to the ChampionX Business;

all contracts to which ChampionX or Ecolab or any Ecolab subsidiary is a party as of immediately prior
to the Separation effective time that are exclusively related to the ChampionX Business or
ChampionX’s intellectual property, and any rights or claims arising thereunder;

all intellectual property (other than patents) that is exclusively related to the ChampionX Business;
certain scheduled patents which Ecolab and Apergy have identified and agreed should be transferred;

all regulatory property exclusively related to the ChampionX Business and other regulatory property
which Ecolab and Apergy have identified and agreed should be transferred;

all licenses, permits, registrations, approvals and authorizations which have been issued by any
governmental body and (1) which relate exclusively to, or are used exclusively in, the ChampionX
Business or (2) which are solely associated with or related to any ChampionX leased or owned real
property, but, in each case, only to the extent transferable;

certain information (including, among other things, books and records and financial and business
information) exclusively related to, or exclusively used in, the ChampionX Business;

certain IT assets that are exclusively used or exclusively held for use in the ChampionX Business, and
certain IT assets which Ecolab and Apergy have identified and agreed are related to the ChampionX
Business;

certain office equipment and furnishings located at any of ChampionX’s real property, whether owned
or leased;

any and all goodwill of the ChampionX Business and of certain ChampionX intellectual property;

all rights to causes of action, lawsuits, judgments, claims and demands that are, in each case, related
exclusively to the ChampionX Business; and

all other assets not expressly covered above that are exclusively used and held for use in the
ChampionX Business immediately prior to the Separation effective time.

The Separation Agreement provides that the assets to be transferred or assigned to ChampionX will not in any
event include, among other things, any of the following assets which shall be retained by Ecolab:

any and all assets that are expressly contemplated by the Separation Agreement or any ancillary
agreement as assets to be retained by Ecolab or any of its subsidiaries;

any and all assets that are owned, leased or licensed, at or prior to the Separation effective time, by
Ecolab and/or any of its subsidiaries, that are not ChampionX assets as described above;

159



any and all assets that are acquired or otherwise become an asset of Ecolab or its subsidiaries after the
Separation effective time;

all intellectual property owned or controlled by Ecolab and/or any of its subsidiaries (other than the
intellectual property to be transferred or assigned to ChampionX as described above);

all regulatory property (other than the regulatory property to be transferred or assigned to ChampionX
as described above) and any regulatory property licensed to ChampionX pursuant to any ancillary
agreement; and

any and all company insurance policies of Ecolab and its subsidiaries.

The Separation Agreement provides that the liabilities that are to be assumed by ChampionX include, among
other things, the following liabilities of Ecolab (subject to the terms and conditions contained in the Separation
Agreement):

any and all liabilities to the extent arising out of or resulting from the operation or conduct of the
ChampionX Business, as conducted at any time prior to, at or after the Separation effective time
(including any liability relating to, arising out of or resulting from any act or failure to act by any
director, officer, employee, agent, distributor or representative (whether or not such act or failure to act
is or was within such person’s authority) of the ChampionX or its subsidiaries);

any and all liabilities relating to the operation or conduct of any business (other than the ChampionX
Business) conducted by ChampionX or its subsidiaries at any time after the Separation effective time
(including any liability relating to, arising out of or resulting from any act or failure to act by any
director, officer, employee, agent, distributor or representative (whether or not such act or failure to act
is or was within such person’s authority) of the ChampionX or its subsidiaries);

any and all liabilities to the extent arising out of or relating to any of the ChampionX assets described
above, whether arising before, at or after the Separation effective time;

any and all liabilities that are expressly provided by the Separation Agreement or any of the ancillary
agreements as liabilities to be assumed by ChampionX or its subsidiaries, and all agreements,
obligations and liabilities of ChampionX or its subsidiaries under Separation Agreement or any of the
ancillary agreements;

the current liabilities as of the Separation effective time of the ChampionX Business as described on
and to the extent (1) reflected on the ChampionX balance sheet or (2) incurred subsequent to the date
of the ChampionX balance sheet which, had they been so incurred on or before such date, would have
been reflected on the ChampionX balance sheet if prepared on a consistent basis, subject to any
discharge of any of such liabilities subsequent to the date of the ChampionX balance sheet;

any and all liabilities relating to, arising out of, or resulting from, whether prior to, at or after the
Separation effective time, any infringement, misappropriation or other violation of any intellectual
property of any other person related to the conduct of the ChampionX Business;

certain environmental liabilities which Ecolab and Apergy have specified;

any and all liabilities relating to, arising out of or resulting from any legal proceeding related to the
ChampionX Business, including the legal proceedings which Ecolab and Apergy have identified and
agreed are related to the ChampionX Business; and

any and all liabilities relating to, arising out of or resulting from any indebtedness of the ChampionX
Business or its subsidiaries or any indebtedness secured by any of the ChampionX assets described
above.

The Separation Agreement provides that the liabilities that are to be assumed by ChampionX will not in any
event include, among other things, any of the following liabilities which shall be retained by Ecolab:

all liabilities of Ecolab and its subsidiaries that are not ChampionX liabilities; and
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e any liabilities which Ecolab and Apergy have identified and agreed are not related to the ChampionX
Business.

Delayed Transfers; Separation of Guarantees

The Separation Agreement provides that, to the extent that any transfers of assets or assumptions of liabilities
contemplated by the Separation Agreement have not been consummated prior to the Separation effective time,
the parties have agreed to cooperate and use commercially reasonable efforts to effect such transfers or
assumptions as promptly as practicable, and to hold such assets or liabilities for the benefit of the appropriate
party so that the benefits and burdens relating to such asset or liability inure to the party entitled or obligated to
receive or assume such asset or liability. Ecolab, ChampionX and Apergy have further agreed to cooperate with
each other in good faith and use commercially reasonable efforts to take all actions, and to do all things
reasonably necessary to consummate and make effective the transactions contemplated by the Separation
Agreement and other transaction agreements. Additionally, ChampionX and Ecolab have agreed to use
reasonable best efforts to remove ChampionX and its subsidiaries as guarantors of liabilities retained by Ecolab
and its subsidiaries and to remove Ecolab and its subsidiaries as guarantors of liabilities to be assumed by
ChampionX.

Further, Ecolab and ChampionX have agreed to cooperate and ChampionX has agreed to use reasonable best
efforts to replace certain credit support instruments (which include certain letters of credit, performance bonds,
surety bonds, bankers’ acceptances, and other similar arrangements) issued by Ecolab or its subsidiaries on
behalf of or in favor of any member of the ChampionX and its subsidiaries or the ChampionX Business as
promptly as reasonably practicable with a credit support instrument from ChampionX or one of its subsidiaries as
of the Separation effective time.

The Cash Payment

The Separation Agreement provides that in connection with the Separation, ChampionX will pay to Ecolab an
amount equal to $525 million plus an estimate of the aggregate amount of certain taxes paid by Ecolab prior to
the Separation effective time that are allocated to Apergy under the Tax Matters Agreement (which amount shall
not exceed $12 million) with such funds to be obtained in part from ChampionX incurring new indebtedness.

Cash Management

Prior to the Distribution, Ecolab and its subsidiaries will be entitled to use, retain or otherwise dispose of all cash
generated by the ChampionX Business and the ChampionX assets. Subject to the terms and conditions of the
Merger Agreement, all cash and cash equivalents held by ChampionX and its subsidiaries at the time of the
Distribution will be treated as assets of ChampionX and will remain with ChampionX following the Distribution,
and all cash and cash equivalents held by Ecolab and its subsidiaries as of the Distribution will remain with
Ecolab following the Distribution. Ecolab has agreed to cause ChampionX to have at least $45 million in cash
and cash equivalents remaining in the business as of immediately prior to the Separation effective time.

Intercompany Accounts and Intercompany Agreements

Ecolab and Apergy have agreed that, no later than the Separation effective time, all intercompany accounts
between Ecolab and ChampionX will be settled or otherwise terminated, except for any such account that
expressly arises pursuant to certain continuing arrangements or guarantees and credit support instruments. In
addition, subject to certain limited exceptions, each contract between Ecolab and ChampionX will be terminated
at or prior to the Separation effective time.
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Conditions to the Distribution

Ecolab’s obligation to consummate the Distribution is subject to the fulfillment or waiver by Ecolab of each of
the following conditions:

e the Contribution (including the execution and delivery of certain ancillary agreements) having been
consummated;

e Ecolab having received the Cash Payment from ChampionX; and

e each of the conditions precedent to the Merger Agreement having been satisfied.

Apergy Guarantee

Apergy has agreed to guarantee, after the Merger becomes effective, the prompt payment, in full, when due, of
any payment obligations of ChampionX and its subsidiaries to Ecolab under the Separation Agreement, the
Merger Agreement, and certain ancillary agreements, and the prompt performance, when due, of all other
obligations of ChampionX and its subsidiaries under the Separation Agreement, the Merger Agreement and
certain ancillary agreements after the effective time of the Merger.

Shared Contracts

Certain shared contracts will be assigned or amended to facilitate the Separation. If such contracts are not able to
be assigned or amended, for a period of six months, Apergy, Ecolab and ChampionX are required to use
commercially reasonable efforts to cause the appropriate party to receive the benefit of the contract after the
Separation effective time.

Release of Claims and Indemnification

Except as otherwise provided in the Separation Agreement or any ancillary agreement, each party will release
and forever discharge the other party and its subsidiaries and affiliates from all liabilities existing or arising from
any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any
conditions existing or alleged to have existed on or before the Separation. The releases will not extend to
obligations or liabilities under any agreements between the parties that remain in effect following the Separation
pursuant to the Separation Agreement or any ancillary agreement. These releases will be subject to certain
exceptions set forth in the Separation Agreement.

The Separation Agreement contains certain cross-indemnities that, except as otherwise provided in the
Separation Agreement, are principally designed to place financial responsibility for the obligations and liabilities
allocated to ChampionX under the Separation Agreement with ChampionX and financial responsibility for the
obligations and liabilities allocated to Ecolab under the Separation Agreement with Ecolab. Specifically, each
party will indemnify, defend and hold harmless the other party, its affiliates and subsidiaries and each of its
officers, directors, employees and agents from any losses arising out of or due to:

» the liabilities or alleged liabilities each party assumed or retained pursuant to the Separation
Agreement;

* the assets each party assumed or retained pursuant the Separation Agreement;
e the operation of each such party’s business, whether prior to, at, or after the Distribution; and
e any breach by ChampionX or Ecolab of any provision of the Separation Agreement or any other

agreement unless such other agreement expressly provides for separate indemnification therein.

Each party’s aforementioned indemnification obligations will be uncapped, provided that the amount of each
party’s indemnification obligations will be subject to reduction by any insurance proceeds (net of premium
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increases) received by the party being indemnified. The Separation Agreement also specifies procedures with
respect to claims subject to indemnification and related matters. Indemnification with respect to taxes will be
governed by the Tax Matters Agreement.

Net Debt Adjustment

The Separation Agreement provides for a net debt adjustment with customary reconciliation mechanics,
measured as of 11:59 p.m. on the day prior to the Distribution Date. Under the Separation Agreement, ‘“Net Debt
Adjustment” means an amount equal to (i) $480 million plus (ii) the final closing cash, plus (iii) the final Tax
Amount (which shall not exceed $12 million), minus (iv) the final closing indebtedness, which sum of (i) through
(iv) can be either a positive or negative number or zero.

Insurance

From and after the Separation effective time, ChampionX and its subsidiaries will cease to be insured by certain
Ecolab company insurance policies, except with respect to certain insurance policies relating to indemnifiable
losses, and insurance policies providing coverage on an occurrence basis for a period of three years following the
Separation effective time. Under the Separation Agreement, the parties have agreed that from and after the
Separation effective time, ChampionX and its subsidiaries (and not Ecolab or any of its subsidiaries) will be
responsible for establishing any insurance programs that ChampionX requires.

Covenant Not to Compete

Apergy has agreed that, for three years after the date of the Separation effective time, subject to certain
exceptions, it will not, and will cause its subsidiaries not to, without the prior written consent of Ecolab, engage
in, manage or operate, anywhere in the world, or own an equity interest in any person or entity who engages in,
manages or operates anywhere in the world, in any business that directly competes with the Apergy Restricted
Business. The Apergy Restricted Business means the businesses of manufacturing, distribution and sale of the
products described in the terms “Water” and “Downstream Field” as defined in the Intellectual Property Matters
Agreement. See “Additional Agreements Related to the Separation, the Distribution and the Merger—Intellectual
Property Matters Agreement” beginning on page 172. The parties have agreed that this restriction does not
prohibit or restrict Apergy or any of its affiliates (other than ChampionX or its subsidiaries), on or after the date
of the Separation effective time, in any manner whatsoever, from engaging in any business of Apergy or any
such affiliate in any area or market with respect to any equipment and related after-market services, digital
hardware, software, analytics and services.

Ecolab has agreed that, for three years after the date of the Separation effective time, subject to certain
exceptions, it will not, and will cause its subsidiaries not to, without the prior written consent of Apergy, engage
in, manage or operate, anywhere in the world, or own an equity interest in any person or entity who engages in,
manages or operates anywhere in the world, in any business that directly competes with the Ecolab Restricted
Business. The Ecolab Restricted Business means the businesses of manufacturing, distribution and sale of the
products described in the term “Upstream Field” as defined in the Intellectual Property Matters Agreement. See
“Additional Agreements Related to the Separation, the Distribution and the Merger—Intellectual Property
Matters Agreement” beginning on page 172.

Term and Termination

The Separation Agreement terminates if, at any time before the Distribution, the Merger Agreement is
terminated.
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ADDITIONAL AGREEMENTS RELATED TO THE SEPARATION, THE DISTRIBUTION AND THE
MERGER

Apergy Credit Facility

Apergy is a party to that certain Credit Agreement dated as of May 9, 2018 (the “Apergy Credit Agreement” and
as amended by the First Amendment to Apergy Credit Agreement (as defined below) the “Amended Apergy
Credit Agreement”) together with the lenders and issuing banks party thereto (the “Apergy Lenders”) and
JPMorgan Chase Bank, N.A., as administrative agent (the “Apergy Administrative Agent”), pursuant to which
Apergy incurred a senior secured term loan in an original aggregate principal amount of $415 million and a
senior secured revolving credit facility with initial commitments of $250 million (collectively, the “Apergy
Credit Facility”). In addition, on February 14, 2020, Apergy entered into a First Amendment to Credit Agreement
(the “First Amendment to Apergy Credit Agreement”) together with certain of the Apergy Lenders and the
Apergy Administrative Agent to amend certain provisions of the Apergy Credit Agreement, including, among
others, an increase of the revolving commitments under the Apergy Credit Agreement in connection with the
consummation of the Transactions, by an amount up to $150 million. The proceeds of advances under the credit
facility will be available for general corporate and working capital purposes. The term loan credit facility will
mature seven years after the date of the Apergy Credit Agreement and the revolving credit facility will mature
five years after the date of the Apergy Credit Agreement.

Certain subsidiaries of Apergy organized in the United States are guarantors of the Apergy Credit Facility. In
connection with the consummation of the Transactions, ChampionX and certain of its subsidiaries organized in
the United States shall become guarantors of the Apergy Credit Facility.

Amounts outstanding under the term loan credit facility bear interest, at the option of Apergy, at a rate equal to
(a) LIBOR, plus 2.50% or (b) the highest of (i) the NYFRB Rate plus 1/2 of 1%, (ii) the Prime Rate, and

(iii) LIBOR plus 1.00%, plus 1.50%. Amounts outstanding under the revolving credit facility bear interest, at the
option of Apergy, at a rate equal to (a) LIBOR, plus an applicable margin ranging between 1.75% and 2.50%
based on Apergy’s consolidated total leverage ratio or (b) the highest of (i) the NYFRB Rate plus 1/2 of 1%,

(ii) the Prime Rate, and (iii) LIBOR plus 1.00%, plus an applicable margin ranging between 0.75% and 1.50%
based on Apergy’s consolidated total leverage ratio. In addition, Apergy pays a commitment fee on the undrawn
portion of the commitments in respect of the revolving credit facility ranging between 0.25% and 0.40% based
on Apergy’s consolidated total leverage ratio.

Apergy is subject to various affirmative and negative covenants and reporting obligations under the Ap