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Item 8.01 Other Events.
 

On April 4, 2017, Quaker Chemical Corporation (“Quaker Chemical”) entered into a Share Purchase Agreement with Gulf Houghton Lubricants,
Ltd., an exempted company incorporated under the laws of the Cayman Islands (“Helios”), Global Houghton Ltd., an exempted company incorporated under
the laws of the Cayman Islands (“Global Houghton”), and certain members of the management of Global Houghton (collectively with Helios, the “Sellers”)
and Gulf Houghton Lubricants, Ltd., as agent for the Sellers (the “Sellers’ Representative”).
 

Quaker Chemical released a press release providing information about the transaction on April 5, 2017. A copy of that document is attached hereto
as Exhibit 99.1 and is incorporated herein by reference.

 
Quaker Chemical made available on its website a slide presentation providing information about the transaction on April 5, 2017. A copy of that

document is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
 
Quaker Chemical webcast a video by its Chief Executive Officer to its employees providing information about the transaction on April 5, 2017. A

copy of the script and the accompanying slides are attached hereto as Exhibit 99.3 and Exhibit 99.4, respectively, and each is incorporated herein by
reference.
 

Quaker Chemical also distributed a frequently asked questions document to its employees providing information about the transaction on April 5,
2017. A copy of that document is attached hereto as Exhibit 99.5 and is incorporated herein by reference.
 

Quaker Chemical’s Chief Executive Officer sent an e-mail to Quaker Chemical’s employees describing the transaction on April 5, 2017. A copy of
that e-mail is attached hereto as Exhibit 99.6 and is incorporated herein by reference.
 

The information required by Item 1.01, including a copy of the Merger Agreement, will be filed in a separate Current Report on Form 8-K.
 
Item 9.01. Financial Statements and Exhibits.
 
(d)          Exhibits

 
99.1 Press Release, dated April 5, 2017.
99.2 Quaker Chemical Slide Presentation, dated April 5, 2017.
99.3 Quaker Chemical’s Chief Executive Officer Script to Video Presentation, dated April 5, 2017.
99.4 Slides accompanying the Quaker Chemical Chief Executive Officer Video Presentation, dated April 5, 2017.
99.5 Quaker Chemical Frequently Asked Questions, dated April 5, 2017.
99.6 Quaker Chemical E-mail to Employees April 5, 2017
 
Cautionary Statement Regarding Forward Looking Statements
 
This Current Report on Form 8-K contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934. These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from those projected in such statements. A major risk is that demand for Quaker Chemical's products and services is largely derived from the
demand for its customers' products, which subjects Quaker Chemical to uncertainties related to downturns in a customer's business and unanticipated
customer production shutdowns. Other major risks and uncertainties include, but are not limited to, significant increases in raw material costs, customer
financial stability, worldwide economic and political conditions, foreign currency fluctuations, significant changes in applicable tax rates and regulations,
future terrorist attacks and other acts of violence. Other factors, including those related to the transaction, could also adversely affect us including, but not
limited to:

 

 



 

 
• the risk that Quaker Chemical shareholders may not approve the issuance of certain consideration for the proposed transaction;
• the risk that a required regulatory approval will not be obtained or is subject to conditions that are not anticipated or acceptable to us;
• the potential for regulatory authorities to require divestitures in connection with the proposed transaction, which would result in a smaller than

anticipated combined business;
• the risk that a closing condition to the proposed transaction may not be satisfied in a timely manner;
• risks associated with the financing of the transaction;
• the occurrence of any event, change or other circumstance that could give rise to the termination of the purchase agreement;
• potential adverse effects on Quaker Chemical’s business, properties or operations caused by the implementation of the transaction;
• Quaker Chemical’s ability to promptly, efficiently and effectively integrate Houghton’s operations into those of Quaker Chemical;
• risks related to the disruption of each Company’s time from ongoing business operations due to the proposed transaction; and,
• the outcome of any legal proceedings that may be instituted against the companies following announcement of the merger agreement and

transactions contemplated therein.
 
Therefore, we caution you not to place undue reliance on our forward-looking statements.
 
For more information regarding these risks and uncertainties as well as certain additional risks that we face, you should refer to the Risk Factors detailed in
Item 1A of our 2016 Form 10-K, and in our quarterly and other reports filed from time to time with the Commission. We caution you not to place undue
reliance on these forward-looking statements, which are current only as of the date on which we issued this report. We do not intend to, and we disclaim any
duty or obligation to, update or revise any forward-looking statements to reflect new information or future events or for any other reason
 
This discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995.
 
Additional Information and Where to Find It
 
In connection with the proposed transaction, Quaker Chemical will file a proxy statement with the Securities and Exchange Commission.  INVESTORS AND
SECURITY HOLDERS ARE ADVISED TO READ THIS PROXY STATEMENT WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. Investors and security holders may obtain a free copy of the proxy statement (when available) and other documents filed by
Quaker Chemical with the Commission at the Commission's web site at http://www.sec.gov. Free copies of the proxy statement, once available, and of Quaker
Chemical’s other filings with the Commission may also be obtained from the Company by directing a request to:  Victoria K. Gehris, Investor Relations,
+1.610.832.4246.
 
Quaker Chemical and its directors, executive officers and other members of its management may solicit proxies from its shareholders in favor of the
transaction. Information concerning such persons who may be considered participants in the solicitation of Quaker Chemical’s shareholders under the rules of
the Commission will be set forth in the definitive proxy statement to be filed by Quaker with the Commission in connection with the transaction.
 

 



 

 
SIGNATURE

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

undersigned hereunto duly authorized.
 

 QUAKER CHEMICAL CORPORATION
   
Date:  April 5, 2017 By: /s/ Robert T. Traub
  Robert T. Traub
  Vice President, General Counsel
  and Corporate Secretary
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PRESS RELEASE
 
For Release: Immediate

 
Quaker Chemical and Houghton International to Combine

Creating a global leader uniquely positioned in metalworking and primary metals
platforms with deep expertise across attractive customer segments

 
CONSHOHOCKEN, Pa., April 5, 2017 /PRNewswire/ —  Quaker Chemical Corporation (NYSE: KWR) and Houghton International Inc., companies with a
combined 250-year history as providers of process fluids, chemical specialties, and technical expertise to the global primary metals and metalworking
industries, today announced that they have executed a definitive agreement to combine the companies. Both Quaker Chemical and Houghton International
are headquartered in the Philadelphia area.
 
"The proposed combination of Quaker Chemical and Houghton International represents the next phase of our evolution, and stays true to the vision of
growing in our core specialties," said Michael F. Barry, Chairman and Chief Executive Officer of Quaker Chemical. "Joining forces with Houghton
International combines two highly complementary businesses, each having a long history of building tremendous expertise, technology and customer-centric
cultures dedicated to delivering long-term sustainable value to customers, shareholders and associates. The new company will capitalize on best practices
and expertise from both businesses."
 
Sanjay Hinduja, Chairman of Houghton International, which is owned by the Hinduja Group through its Gulf Oil business, said, “We are pleased to enter this
agreement to unite these two distinguished and global companies. Together we will strengthen our capabilities and business models to better serve the global
market and all our stakeholders.”
 
Under the terms of the agreement, Houghton International shareholders will receive $172.5 million of cash and 24.5 percent ownership of the combined
company, representing approximately 4.3 million shares of newly issued Quaker Chemical stock.  In addition, Quaker Chemical will assume Houghton
International’s debt and cash, with net debt of approximately $690 million at year-end 2016.  The agreement has been approved by both Quaker Chemical's
board of directors and Houghton International’s board of directors with full support of the Hinduja Group, which will become Quaker Chemical’s largest
shareholder.
 
Houghton International and Quaker Chemical are both known for a commitment to innovation in a highly specialized and technologically demanding
industry.
 
“In addition to our complementary businesses,” said Mike Shannon, Chief Executive Officer of Houghton International, “we are each committed to creating
solutions for our customers through innovation, strong technical expertise and global reach with localized applications expertise.”
 
Highly Complementary Transaction
 
Combining Quaker Chemical’s and Houghton International’s product solutions and service offerings will allow the new company to better serve customers in
the automotive, aerospace, heavy equipment, metals, mining, machinery, marine, offshore, and container industries.  The business will have one of the
world’s most expansive metalworking platforms comprised of specialty products that include removal fluids, forming fluids, protecting fluids, heat treating
fluids, industrial lubricants and greases. The expanded portfolio is expected to generate significant cross-selling opportunities and allow further expansion
into growth markets that include India, Korea, Japan, and Mexico.
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By combining resources, the new company will increase the breadth of its innovative technology, accelerate its product development initiatives and time to
market, and diversify its long-term R&D pipeline.
 
The company’s customer-intimate business model will be further strengthened with an expanded chemical management offering. The enhanced portfolio,
industry-expert associates and applications expertise will enable the combined company to bring additional value to its customers’ overall performance and
operations.
 
Value Creation For Shareholders
 
For 2016, Quaker Chemical had revenue of $747 million, $107 million of adjusted EBITDA, and $22 million of net cash. During the same period, Houghton
International had revenue of $767 million, $120 million of adjusted EBITDA, and $690 million of net debt. After the close of the transaction, shares of the
combined company will continue to be listed on the New York Stock Exchange. 
 
The company anticipates achieving cost synergies of approximately $45 million, the majority of which will be realized within two years of closing. These
synergies are expected to be driven primarily by supply efficiencies and cost reductions. Additional value creation is expected through cross-selling
opportunities and the ability to provide an expanded array of products and solutions for customers.
 
Post-transaction, the combined company expects to continue to maintain its dividend and use its strong cash flow generation to quickly reduce debt,
improving its pro forma net debt to adjusted EBITDA ratio from approximately 3.7 times at close to approximately 2.5 times within two years after close.
 
Financing, Governance And Leadership
 
Quaker Chemical has secured $1.15 billion in committed financing from Bank of America Merrill Lynch and Deutsche Bank Securities Inc. to support the
transaction, which includes $200 million of additional liquidity for future needs. The company estimates that the annual ongoing interest costs of the
financing will be in the 3 percent range at today’s interest rates.
 
The completion of the transaction, which is expected by the end of 2017 or early 2018, is subject to customary closing conditions, including regulatory
approvals and approval by Quaker Chemical shareholders. The companies will continue to operate independently until the transaction is completed.
 
Following closing of the transaction, the new company is expected to have a 12-member board of directors, consisting of 9 directors from Quaker Chemical
and 3 directors to be nominated by the Hinduja Group.  Michael F. Barry will continue as Chairman and Chief Executive Officer of the new business, and the
structure of the company will be determined in the period between signing and closing.
 
Deutsche Bank Securities Inc. is serving as Quaker Chemical’s lead financial advisor. Drinker Biddle & Reath LLP are acting as its legal advisors. The
Valence Group provided a fairness opinion to the Board of Directors.
 
RBC Capital Markets, LLC is serving as exclusive financial advisor to Houghton International. Mayer Brown LLP are acting as its legal advisors.
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Conference Call And Webcast Information
 
Quaker Chemical will hold a call for financial analysts on April 5, 2017 at 8:30 a.m. Eastern time. The call can be accessed in the following ways:
 
A live webcast of the conference call, together with supplemental information, can be accessed through Quaker Chemical’s Investor Relations website at:
http://www.quakerchem.com. 
 
Dial-in Number: +1-877-269-7756 (in the United States), or +1-201-689-7817 (outside the United States).
 
Please call 5-10 minutes prior to the scheduled start of call. No password required.
 
A replay will be available through Monday, April 10, 2017.
 
Call +1-877-660-6853 (in the United States), or +1-201-612-7415 (outside the United States); Conference ID number 13659123
 
Archived webcast: Visit Quaker Chemical’s website at www.quakerchem.com.
 
About Quaker Chemical
 
Quaker Chemical is a leading global provider of process fluids, chemical specialties, and technical expertise to a wide range of industries, including steel,
aluminum, automotive, mining, aerospace, tube and pipe, cans, and others. For nearly 100 years, Quaker Chemical has helped customers around the world
achieve production efficiency, improve product quality, and lower costs through a combination of innovative technology, process knowledge, and
customized services. Headquartered in Conshohocken, Pennsylvania, USA, Quaker Chemical serves businesses worldwide with a network of dedicated and
experienced professionals whose mission is to make a difference.
 
About Houghton International
 
Houghton International is a global leader in delivering advanced metalworking fluids and services for the automotive, aerospace, metals, mining, machinery,
offshore and beverage industries. Headquartered in Valley Forge, Pennsylvania, Houghton International operates research, manufacturing and office locations
in 33 countries around the world delivering solutions that increase productivity, reduce operating costs and improve product quality for our customers.
Houghton International is a Hinduja Group Company, which has owned more than 95% of Houghton International since 2012.
 
About Hinduja Group
 
The Hinduja Group is one of India’s premier diversified and transnational conglomerate. Employing nearly 100,000 employees, with presence across 38
countries, it has multi-billion-dollar revenue. The Group was founded over a hundred years ago by Shri P.D. Hinduja whose credo was "My duty is to work so
that I can give."
 
The Group owns businesses in Automotive, Information Technology, Media, Entertainment & Communications, Banking & Finance Services, Infrastructure
Project Development, Oil and Gas, Power, Real Estate, Trading and Healthcare. It also supports charitable and philanthropic activities across the world
through the Hinduja Foundation.
 
Additional Information And Where To Find It
 
In connection with the proposed transaction, Quaker Chemical will file a proxy statement with the Securities and Exchange Commission.  INVESTORS AND
SECURITY HOLDERS ARE ADVISED TO READ THIS PROXY STATEMENT WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. Investors and security holders may obtain a free copy of the proxy statement (when available) and other documents filed by
Quaker Chemical with the Commission at the Commission's web site at http://www.sec.gov. Free copies of the proxy statement, once available, and of Quaker
Chemical’s other filings with the Commission may also be obtained from the Company by directing a request to:  Victoria K. Gehris, Investor Relations,
+1.610.832.4246.
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Quaker Chemical and its directors, executive officers and other members of its management may solicit proxies from its shareholders in favor of the
transaction. Information concerning such persons who may be considered participants in the solicitation of Quaker Chemical’s shareholders under the rules of
the Commission will be set forth in the definitive proxy statement to be filed by Quaker Chemical with the Commission in connection with the transaction.
 
Cautionary Note On Forward-Looking Statements
 
This release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from
those projected in such statements. A major risk is that demand for the Company's products and services is largely derived from the demand for its customers'
products, which subjects the Company to uncertainties related to downturns in a customer's business and unanticipated customer production shutdowns.
Other major risks and uncertainties include, but are not limited to, significant increases in raw material costs, customer financial stability, worldwide
economic and political conditions, foreign currency fluctuations, significant changes in applicable tax rates and regulations, future terrorist attacks and other
acts of violence. Other factors, including those related to the transaction, could also adversely affect us including, but not limited to:

 
· the risk that Quaker Chemical shareholders may not approve the proposed transaction;
· the risk that a required regulatory approval will not be obtained or is subject to conditions that are not anticipated or acceptable to us;
· the potential for regulatory authorities to require divestitures in connection with the proposed transaction, which would result in a smaller than

anticipated combined business;
· the risk that a closing condition to the proposed transaction may not be satisfied in a timely manner;
· risks associated with the financing of the transaction;
· the occurrence of any event, change or other circumstance that could give rise to the termination of the purchase agreement;
· potential adverse effects on Quaker Chemical’s business, properties or operations caused by the implementation of the transaction;
· Quaker Chemical’s ability to promptly, efficiently and effectively integrate Houghton International’s operations into those of Quaker Chemical;
· risks related to the disruption of each Company’s time from ongoing business operations due to the proposed transaction; and,
· the outcome of any legal proceedings that may be instituted against the companies following announcement of the merger agreement and

transactions contemplated therein.
 
Therefore, we caution you not to place undue reliance on our forward-looking statements.
 
For more information regarding these risks and uncertainties as well as certain additional risks that we face, you should refer to the Risk Factors detailed in
Item 1A of our 2016 Form 10-K, and in our quarterly and other reports filed from time to time with the Commission. We caution you not to place undue
reliance on these forward-looking statements, which are current only as of the date on which we issued this report. We do not intend to, and we disclaim any
duty or obligation to, update or revise any forward-looking statements to reflect new information or future events or for any other reason
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This discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995.
 
Contact Information - Quaker Chemical
 
Investors: Mary Dean Hall, Vice President, Chief Financial Officer and Treasurer, HallM@quakerchem.com, T.+1.610.832.4160
 
Media: Melissa McClain, Communications Manager, McClainM@quakerchem.com,
T. +1.610.832.7809
 
Contact Information – Houghton International
 
Media : Natalie Kay, HoughtonNews@houghtonintl.com
 
T.+1.215.850.4643
 
SOURCE Quaker Chemical Corporation
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1  A p ril 5 , 2 0 1 7  Q u ak er C h em ical to  C o m b in e w ith  H o u g h to n  In tern atio n al

 



 

R isk s A n d  U n certain ties S tatem en t R eg u latio n  G  T h e attach ed  ch arts in clu d e C o m p an y  in fo rm atio n  th at d o es n o t co n fo rm  to  g en erally  accep ted  acco u n tin g  p rin cip les (“G A A P ”) . Man ag em en t b eliev es th at an  an aly sis o f th is d ata is m ean in g fu l to  in v esto rs b ecau se it p ro v id es in sig h t w ith  resp ect to  o n g o in g  o p eratin g  resu lts o f th e C o m p an y  an d  allo w s in v esto rs to  b etter ev alu ate th e fin an cial resu lts o f th e C o m p an y  . T h ese m easu res sh o u ld  n o t b e v iew ed  as an  altern ativ e to  G A A P  m easu res o f p erfo rm an ce . F u rth erm o re, th ese m easu res m ay  n o t b e co n sisten t w ith  sim ilar m easu res p ro v id ed  b y  o th er C o m p an ies . T h is d ata sh o u ld  b e read  in  co n ju n ctio n  w ith  th e C o m p an y ’s m o st recen t an n u al rep o rt filed  o n  F o rm  1 0  - K  an d  m o st recen t q u arterly  rep o rt filed  o n  F o rm  1 0  - Q , as filed  w ith  th e S E C  . F o rw ard  - L o o k in g  S tatem en ts T h is release co n tain s "fo rw ard  - lo o k in g  statem en ts" w ith in  th e m ean in g  o f S ectio n  2 7  A  o f th e S ecu rities A ct o f 1 9 3 3  an d  S ectio n  2 1  E  o f th e S ecu rities E x ch an g e A ct o f 1 9 3 4  . T h ese fo rw ard  - lo o k in g  statem en ts are su b ject to  certain  risk s an d  u n certain ties th at co u ld  cau se actu al resu lts to  d iffer m aterially  fro m  th o se p ro jected  in  su ch  statem en ts . A  m ajo r risk  is th at d em an d  fo r th e C o m p an y 's p ro d u cts an d  serv ices is larg ely  d eriv ed  fro m  th e d em an d  fo r its cu sto m ers' p ro d u cts, w h ich  su b jects th e C o m p an y  to  u n certain ties related  to  d o w n tu rn s in  a cu sto m er's b u sin ess an d  u n an ticip ated  cu sto m er p ro d u ctio n  sh u td o w n s . O th er m ajo r risk s an d  u n certain ties in clu d e, b u t are n o t lim ited  to , sig n ifican t in creases in  raw  m aterial co sts, cu sto m er fin an cial stab ility , w o rld w id e eco n o m ic an d  p o litical co n d itio n s, fo reig n  cu rren cy  flu ctu atio n s, sig n ifican t ch an g es in  ap p licab le tax  rates an d  reg u latio n s, fu tu re terro rist attack s an d  o th er acts o f v io len ce . O th er facto rs, in clu d in g  th o se related  to  th e tran sactio n , co u ld  also  ad v ersely  affect u s in clu d in g , b u t n o t lim ited  to  : • th e risk  th at Q u ak er sh areh o ld ers m ay  n o t ap p ro v e th e p ro p o sed  tran sactio n ; • th e risk  th at a req u ired  reg u lato ry  ap p ro v al w ill n o t b e o b tain ed  o r is su b ject to  co n d itio n s th at are n o t an ticip ated  o r acc ep t ab le to  u s; • th e p o ten tial fo r reg u lato ry  au th o rities to  req u ire d iv estitu res in  co n n ectio n  w ith  th e p ro p o sed  tran sactio n , w h ich  w o u ld  res u lt in  a sm aller th an  an ticip ated  co m b in ed  b u sin ess; • th e risk  th at a clo sin g  co n d itio n  to  th e p ro p o sed  tran sactio n  m ay  n o t b e satisfied  in  a tim ely  m an n er; • risk s asso ciated  w ith  th e fin an cin g  o f th e tran sactio n ; • th e o ccu rren ce o f an y  ev en t, ch an g e o r o th er circu m stan ce th at co u ld  g iv e rise to  th e term in atio n  o f th e p u rch ase ag reem en t; • p o ten tial ad v erse effects o n  Q u ak er C h em ical’s b u sin ess,

p ro p erties o r o p eratio n s cau sed  b y  th e im p lem en tatio n  o f th e tran sac tio  n ; • Q u ak er C h em ical’s ab ility  to  p ro m p tly , efficien tly  an d  effectiv ely  in teg rate H o u g h to n  In tern atio n al’s o p eratio n s in to  th o se o  f Q  u ak er C h em ical; • risk s related  to  th e d isru p tio n  o f each  co m p an y ’s tim e fro m  o n g o in g  b u sin ess o p eratio n s d u e to  th e p ro p o sed  tran sactio n ; an d , • th e o u tco m e o f an y  leg al p ro ceed in g s th at m ay  b e in stitu ted  ag ain st th e co m p an ies fo llo w in g  an n o u n cem en t o f th e m erg er ag reem  en t an d  tran sactio n s co n tem p lated  th erein . T h erefo re, w e cau tio n  y o u  n o t to  p lace u n d u e relian ce o n  o u r fo rw ard  - lo o k in g  statem en ts . F o r m o re in fo rm atio n  reg ard in g  th ese risk s an d  u n certain ties as w ell as certain  ad d itio n al risk s th at w e face, y o u  sh o u ld  refer to  th e R isk  F acto rs d etailed  in  Item  1  A  o f o u r 2 0 1 6  F o rm  1 0  - K , an d  in  o u r q u arterly  an d  o th er rep o rts filed  fro m  tim e to  tim e w ith  th e C o m m issio n  . We cau tio n  y o u  n o t to  p lace u n d u e relian ce o n  th ese fo rw ard  - lo o k in g  statem en ts, w h ich  are cu rren t o n ly  as o f th e d ate o n  w h ich  w e issu ed  th is rep o rt . We d o  n o t in ten d  to , an d  w e d isclaim  an y  d u ty  o r o b lig atio n  to , u p d ate o r rev ise an y  fo rw ard  - lo o k in g  statem en ts to  reflect n ew  in fo rm atio n  o r fu tu re ev en ts o r fo r an y  o th er reaso n  T h is d iscu ssio n  is p ro v id ed  as p erm itted  b y  th e P riv ate S ecu rities L itig atio n  R efo rm  A ct o f 1 9 9 5  .

 



 

A g en d a »  T ran sactio n  O v erv iew  »  H o u g h to n  In tern atio n al B ack g ro u n d  »  S trateg ic R atio n ale »  Q u ak er +  H o u g h to n  =  A  C o m p ellin g  C o m b in atio n  »  F in an cin g  an d  C ash  F lo w  S u m m ary  »  T im in g  / C o n clu sio n  1

 



 

T ran sactio n  O v erv iew  P u rch ase P rice an d  S tru ctu re ▪ H o u g h to n  sh areh o ld ers to  receiv e $ 1 7 2 .5  m illio n  in  cash  an d  2 4 .5 %  (~ 4 .3  m illio n  sh ares) o f Q u ak er; Q u ak er w ill assu m e H o u g h to n ’s n et d eb t o f ap p ro x im ately  $ 6 9 0  m illio n  ▪ R ep resen ts an  en terp rise v alu e o f ap p ro x im ately  $ 1 .4 2  b illio n  (a) ▪ R ep resen ts a tran sactio n  m u ltip le (p u rch ase p rice v s 2 0 1 6  ad ju sted  E B IT D A ) o f 1 1 .8 x  p re - sy n erg ies an d  8 .6 x  w ith  ru n  - rate sy n erg ies (a)(b ) L ead ersh ip , G o v ern an ce an d  O w n ersh ip  ▪ Mich ael B arry  w ill b e th e C h airm an  an d  C E O  o f th e co m b in ed  co m p an y  ▪ Q u ak er B o ard  w ill in crease fro m  9  d irecto rs to  1 2 ; th e H in d u ja G ro u p  w ill n o m in ate 3  ▪ P ro  fo rm a eq u ity  o w n ersh ip  o f 7 5 .5 %  ex istin g  Q u ak er sh areh o ld ers an d  2 4 .5 %  H o u g h to n  sh areh o ld ers F in an cin g  an d  L ev erag e ▪ Q u ak er h as secu red  $ 1 .1 5  b illio n  in  co m m itted  fin an cin g  fro m  B an k  o f A m erica an d  D eu tsch e B an k  to  su p p o rt th e tran sactio n  ▪ L ev erag e o f ~ 3 .7 x  n et d eb t to  2 0 1 6  ad ju sted  E B IT D A  at clo se; ~ 3 .1 x  w ith  ru n  - rate sy n erg ies (b )(c) ▪ A ttractiv e p ricin g  an d  term s; co st o f d eb t ~ 3 %  at to d ay ’s rates C o n d itio n s to  C lo se ▪ A p p ro v al o f Q u ak er sh areh o ld ers ▪ R eg u lato ry  ap p ro v als in  U .S ., E u ro p e an d  A sia P acific ▪ C u sto m ary  clo sin g  co n d itio n s ▪ E x p ected  clo sin g  Q 4  2 0 1 7  to  Q 1  2 0 1 8  (a) B ased  o n  Q u ak er’s 1 0  d ay  V o lu m e Weig h ted  A v erag e P rice (“V WA P ”) as o f March  3 1 , 2 0 1 7  o f $ 1 2 9 .7 0  (b ) A ssu m es $ 4 5  m illio n  o f ru n  - rate sy n erg ies (c) A ssu m es $ 9 5 0  m illio n  o f n ew  d eb t issu ed  to  fu n d  tran sactio n ; estim ated  $ 9 6 5  m illio n  to tal d eb t at clo se 2

 



 

▪ F o u n d ed  in  1 8 6 5  as E .F . H o u g h to n  &  C o . ▪ C o rp o rate h ead q u arters in  V alley  F o rg e, P A  ▪ A  g lo b al lead er in  ad v an ced  m etalw o rk in g  flu id s an d  serv ices ▪ L ead in g  p o sitio n s in  sp ecialty  lu b rican ts an d  h y d rau lic flu id s to  th e m etals, co atin g s an d  o ffsh o re d rillin g  m ark ets, sellin g  in to  8 8  co u n tries ▪ 1 5  m an u factu rin g  facilities in  1 0  co u n tries acro ss 5  co n tin en ts ▪ P riv ately  o w n ed  b y  th e H in d u ja G ro u p , a lead in g  fam ily  - led  en terp rise w ith  d iv ersified  g lo b al o p eratio n s K ey  F acts S ales $ 7 6 7  m illio n  A d ju sted  E B IT D A  $ 1 2 0  m illio n  %  ad ju sted  E B IT D A  m arg in  1 6 %  H ead q u arters V alley  F o rg e, P A  E m p lo y ees ~ 2 ,0 0 0  in  3 3  C o u n tries A  C o m b in atio n  o f T w o  S im ilar C o m p an ies in  B u sin esses We K n o w  N o rth  A m eric a 3 6 %  E ME A  3 5 %  A sia P acific 2 4 %  S o u th  A m eric a 5 %  3  P rim ar y  Metals 2 7 %  Metalw o rk i n g  … O th er 6 %  H o u g h to n  In tern atio n al: A  G lo b al L ead er In  Metalw o rk in g  F lu id s A n d  S erv ices

 



 

S tro n g  T alen t an d  C u ltu ral ▪ C o m b in ed  2 5 0  y ears d ed icated  to  cu sto m ers in  th ese u n iq u e in d u stries ▪ T w o  talen t - rich  o rg an izatio n s w ith  sim ilar co re v alu es ▪ S h ared  cu sto m er in tim ate b u sin ess m o d el In creases S ize an d  S cale ▪ C o m b in ed  C o m p an y  h as ~ 2 x  sales an d  ~ 2 .5 x  ad ju sted  E B IT D A  o f Q u ak er ▪ S calab le in frastru ctu re w ill d riv e o p eratin g  m arg in  im p ro v em en ts A ccelerates G ro w th  O p p o rtu n ities ▪ E n h an ces o u r ab ility  to  ex p an d  in  h ig h er g ro w th  m ark ets an d  g eo g rap h ies ▪ C o m p lem en tary  p ro d u cts an d  serv ices o ffer sig n ifican t cro ss - sellin g  o p p o rtu n ities A ch iev es S ig n ifican t C o st S y n erg ies ▪ E stim ated  an n u al co st sy n erg ies o f $ 4 5  m illio n  (~ 4 0 %  o f H o u g h to n  ad ju sted  E B IT D A  ) ▪ T ran sactio n  ex p ected  to  b e accretiv e to  ad ju sted  E P S  in  y ear 1  B alan ced  C ap ital A p p ro ach  ▪ U sin g  d eb t an d  eq u ity  to  o p tim ize lev erag e w h ile m an ag in g  risk  ▪ ~ 3 .7 x  n et d eb t/ad ju sted  E B IT D A  at clo se; ~ 3 .1 x  w ith  ru n  - rate sy n erg ies o f $ 4 5  m illio n  ▪ B alan cin g  d eb t stru ctu re w ith  cash  flo w  to  red u ce lev erag e to  ~ 2 .5 x  w ith in  2  y ears S tro n g  F ree C ash  F lo w  ▪ E ach  C o m p an y  g en erates stro n g  free cash  flo w  ▪ C o m b in ed  cash  flo w  g en eratio n  su p p o rts ex p ed ited  d eb t red u ctio n  an d  co n tin u ed  d iv id en d s C o n sisten t w ith  Q u ak er’s M& A  G ro w th  S trateg y  4  S trateg ic R atio n ale

 



 

Q u ak er +  H o u g h to n  =  A  C o m p ellin g  C o m b in atio n  5

 



 

U n su rp assed  C u sto m er C o m m itm en t an d  In d u stry  E x p ertise ▪ V alu e - ad d ed  sales p ro cess req u ires tech n ical, h ig h ly  train ed  asso ciates w ith  d eep  in d u stry  k n o w led g e ▪ C o m b in atio n  b rin g s to g eth er tw o  talen t - rich  co m p an ies co m m itted  to  th e in d u stries serv ed  ▪ E ach  co m p an y  b rin g s cu sto m er relatio n sh ip s d ev elo p ed  o v er d ecad es ▪ B ro ad  an d  d eep  k n o w led g e o v er ex p an d ed  g lo b al fo o tp rin t en ab les fu rth er g ro w th  6  C o m p etitiv e A d v an tag e: P eo p le Mak e T h e D ifferen ce

 



 

N o rth  A m erica 4 5 %  S o u th  A m erica 4 %  E ME A  2 7 %  A sia P acific 2 4 %  N o rth  A m eric … S o u th  A m erica 5 %  E ME A  3 1 %  A sia P acific 2 4 %  S ales B y  G eo g rap h y  C o m b in ed  P rim ary  Metals 5 0 %  Metalw o rk in g  4 2 %  C o atin g s 8 %  C o m b in ed  S ales B y  P ro d u ct T y p e P rim a ry  Met … Metalw o rk i n g  6 7 %  O th er 6 %  7  N o rth  A m erica 3 6 %  E ME A  3 5 %  A sia P aci … S o u th  A m eric a … P rim ar y  Metals 3 8 %  Metalw o rk in  g  … C o atin  g s/O th  er … D iv ersified  P ro d u ct A n d  G eo g rap h ic P ro file

 



 

Q + H  co rp o rate h ead q u arters G lo b al facilities N o rth  A m erica S o u th  A m erica E ME A  A sia P acific T o tal 8  1  6  4  1 9  6  1  4  4  1 5  E n h an ced  G lo b al S cale w ith  3 4  G lo b al F acilities S u p p o rtin g  ~ 1 5 ,0 0 0  C u sto m ers 8  H ig h ly  S y n erg istic F o o tp rin t

 



 

C o m m o n  P ro d u cts F o rm in g  F lu id s x  Metal C u ttin g  an d  D efo rm atio n  x  C o rro sio n  P ro tectio n  F lu id s x  F lu id  P o w er x  In d u strial P ro cess C lean ers x  F o o d  an d  B ev erag e C an  P ro cessin g  x  9  C o m p lem en tary  P ro d u cts S p ecialty  G reases x  +  O ffsh o re C o n tro l H y d rau lics +  x  H ig h  P ressu re D ie C astin g  x  +  H eat T reat Q u en ch an ts +  x  Min in g  x  +  Metal F in ish in g  +  x  S u rface T reatm en t x  +  B io  - B ased  L u b rican ts x  +  +  =  cro ss - sellin g  o p p o rtu n ity  ~ 1 4 ,0 0 0  C u sto m ers U n iq u e T o  Q u ak er O r H o u g h to n  C reates S ig n ifican t C ro ss - S ellin g  O p p o rtu n ities / A ccelerated  R ev en u e G ro w th : E x p an d s C ro ss - S ellin g  O p p o rtu n ities x  =  co m m o n  p ro d u ct

 



 

R ead ily  A ch iev ab le C o st S y n erg ies Y ear 1  Y ear 2  Y ear 3  ($  in  m illio n s) S y n erg y  R ealizatio n  T im in g  ~ $ 2 0  ~ $ 3 5  ~ $ 4  5  ▪ Man u factu rin g  fo o tp rin t o p tim izatio n  ▪ R aw  m aterial p u rch asin g  ▪ F reig h t / w areh o u sin g  ▪ E ster p ro d u ctio n  ▪ H ead co u n t red u ctio n s ▪ N o n  - lab o r S G & A  ▪ O p tim ize IT  p latfo rm s 1 0  S ig n ifican t C o st S y n erg ies S o u rces o f S y n erg y

 



 

E n h an ced  F in an cial P ro file $ 1 2 0  $ 4 5  $ 1 0 7  $ 2 7 2  R u n -R ate S y n erg ies N ew  Q u ak er 2 0 1 6  A d ju sted  E B IT D A  ($  m illio n s) R u n  - R ate S y n erg ies ($  in  m illio n s ) C o m b in ed  sy n erg ies (a) ∆  v s. Q u ak er stan d alo n e 2 0 1 6  S ales $ 7 4 7  $ 7 6 7  $ 1 ,5 1 4  + 2 x  2 0 1 6  A d ju sted  E B IT D A  $ 1 0 7  $ 1 2 0  $ 2 7 2  + 2 .5 x  2 0 1 6  A d ju sted  E B IT D A  m arg in  1 4 %  1 6 %  1 8 %  + 4 %  p ts 2 0 1 6  F C F  m arg in  (b ) 1 3 %  1 4 %  1 7 %  + 4 %  p ts 2 0 1 6  F C F  co n v ersio n  (c) 9 1 %  9 2 %  9 3 %  + 2 %  p ts (a) A ssu m es $ 4 5  m illio n  o f sy n erg ies in  ad ju sted  E B IT D A  (b ) C alcu lated  as ad ju sted  E B IT D A  –  C A P E X  as a p ercen t o f sales (c) C alcu lated  as ad ju sted  E B IT D A  –  C A P E X  as a p ercen t o f ad ju sted  E B IT D A  1 1  C o m b in atio n

 



 

F in an cin g  O v erv iew  ▪ C o m m itted  $ 1 .1 5  b illio n  fro m  B an k  o f A m erica an d  D eu tsch e B an k  ▪ P lan  to  sy n d icate b an k  facility  in  n ex t 3 0  - 6 0  d ay s »  $ 4 0 0  m illio n  rev o lv er (~ $ 2 0 0  m illio n  fu n d ed  at clo se) »  $ 5 7 5  m illio n  T erm  L o an  A  »  $ 1 7 5  m illio n  (eu ro  - eq u iv alen t) T erm  L o an  A  ▪ $ 9 5 0  m illio n  in  n ew  d eb t to  fin an ce tran sactio n  »  $ 1 7 2 .5  m illio n  in  cash , ~ $ 6 9 0  m illio n  refin an cin g  o f H o u g h to n  n et d eb t, refin an cin g  o f ex istin g  Q u ak er d eb t, an d  fees an d  ex p en ses ▪ $ 2 0 0  m illio n  u n d raw n  rev o lv er p ro v id es ad d itio n al liq u id ity  ▪ A ttractiv e co st o f d eb t an d  term s »  L ib o r +  2 0 0  b p s at clo se; ~ 3 %  at to d ay ’s rates 1 2

 



 

▪ S tro n g  F ree C ash  F lo w  g en eratio n  su p p o rts rap id  d eb t red u ctio n  an d  b alan ced  cap ital allo catio n  ap p ro ach : ▪ F o cu s o n  d elev erag in g  to  2 x  - 2 .5 x  ad ju sted  E B IT D A  ratio  ▪ C o m b in ed  co m p an y  h as asset - lite p ro file w ith  ex p ected  cap ex  o f ~ 1 .5 %  o f sales ▪ P ay  d iv id en d s co n sisten t w ith  Q u ak er’s p ractice o v er th e p ast 4 5  y ears ▪ C o n tin u e acq u isitio n s w h en  lev erag e an d  liq u id ity  im p ro v e 1 3  N o te: C h art assu m es all ex cess cash  ap p lied  to  red u ce d eb t 3 .7 x  3 .2 x  2 .5 x  1 .8 x  1 .2 x  0 .6 x  C lo sin g  Y ear 1  Y ear 2  Y ear 3  Y ear 4  Y ear 5  N et D eb t / A d ju sted  E B IT D A  C ash  F lo w  ~ $ 4 5  ~ ($ 5 0 ) ~ ($ 3 0 ) ~ ($ 2 5 ) ~ ($ 1 5 ) ~ ($ 2 5 ) ~ $ 2 2 7  ~ $ 1 2 7  N o te: A m o u n ts rep resen t estim ated  ad ju sted  E B IT D A  at clo se an d  estim ated  p ro  fo rm a cash  flo w s C ap ital A llo catio n : R ed u cin g  D eb t B eco m es A  P rio rity

 



 

C lo sin g  P ro cess A n d  T im in g  S ig n in g  »  A n n o u n cem en t »  O fficial F ilin g s w ith  S E C  an d  C o m p etitio n  A u th o rities »  B eg in  R eg u lato ry  R ev iew  P erio d  R eg u lato ry  R ev iew  P erio d  »  G o v ern m en t R ev iew  »  In teg ratio n  P lan n in g  »  S h areh o ld er A p p ro v al C lo sin g  »  R eg u lato ry  A p p ro v al »  C lo se »  In teg ratio n  B eg in s A p ril 2 0 1 7  L ik ely  Q 4  ‘1 7  to  Q 1  ‘1 8  1 4

 



 

Q u ak er +  H o u g h to n : A  V alu e - C reatin g  C o m b in atio n  x  S tro n g  T alen t an d  C u ltu ral F it x  In creases S ize an d  S cale x  A ccelerates G ro w th  O p p o rtu n ities x  A ch iev es S ig n ifican t C o st S y n erg ies x  B alan ced  C ap ital S tru ctu re A p p ro ach  x  S tro n g  F ree C ash  F lo w  1 5

 



 

A p p en d ix  1 6

 



 

K ey  F acts ▪ F o u n d ed  in  1 9 1 8  ▪ C o rp o rate H Q  in  C o n sh o h o ck en , P A  ▪ L ead in g  p o sitio n s in  sp ecialty  lu b rican ts to  th e m etals, co stin g s an d  flu id  m ark ets ▪ 3 6  lo catio n s in  2 5  co u n tries ▪ R & D  C en ters G lo b ally : 2 0 1 6  S p en d  $ 2 3 M ▪ S erv in g  o v er 2 ,5 0 0  cu sto m ers g lo b ally  P rim ar y  Metals 5 0 %  Metalw o rk in  g  4 2 %  C o atin g s 8 %  N o rth  A m eric a 4 5 %  E ME A  2 7 %  A sia P acific 2 4 %  S o u th  A m eric a 4 %  S ales $ 7 4 7  m illio n  A d ju sted  E B IT D A  $ 1 0 7  m illio n  %  ad ju sted  E B IT D A  m arg in  1 4 %  H ead q u arters C o n sh o h o ck en , P A  E m p lo y ees ~  2 ,0 0 0  Q u ak er is a lead in g  p ro v id er o f cu sto m ized  so lu tio n s an d  tech n o lo g y  - d riv en  sp ecialty  ch em ical p ro d u cts fo r m etals p ro cessin g  1 7  Q u ak er C h em ical: A  G lo b al L ead er In  S p ecialty  L u b rican ts

 



 

2 0 1 6  A d ju sted  E B IT D A  R eco n ciliatio n  ($  in  m illio n s) N et in co m e attrib u tab le to  Q u ak er C h em ical C o rp o ratio n  $ 6 1  N et in terest ex p en se 1  T ax  ex p en se o n  in co m e b efo re eq u ity  in  n et in co m e o f asso ciated  co m p an ies 2 3  D ep reciatio n  1 3  A m o rtizatio n  7  E B IT D A  $ 1 0 5  E q u ity  in co m e in  a cap tiv e in su ran ce co m p an y  (2 ) T ran sactio n  - related  ex p en ses 2  F u ll - y ear im p act o f L u b rico r acq u isitio n  2  O th er (a) (0 ) A d ju sted  E B IT D A  $ 1 0 7  ($  in  m illio n s) N et lo ss attrib u tab le to  H o u g h to n  In tern atio n al ($ 3 7 ) N et in terest ex p en se 5 0  T ax  b en efit o n  lo ss b efo re eq u ity  in  n et in co m e o f asso ciated  co m p an ies (5 ) D ep reciatio n  1 1  A m o rtizatio n  4 4  E B IT D A  $ 6 3  C o st red u ctio n  activ ities 4  T ran sactio n  - related  ex p en ses 3  Im p airm en t o f g o o d w ill an d  in tan g ib le assets 4 1  Man ag em en t fees an d  ex p en ses to  o w n ers 3  N o n  - in co m e tax  settlem en t ex p en se 2  F u ll - y ear im p act o f Wallo v er acq u isitio n  3  O th er (b ) 1  A d ju sted  E B IT D A  $ 1 2 0  1 8  (a) O th er in clu d es a ch arg e related  to  th e in v en to ry  fair v alu e ad ju stm en t in  th e L u b rico r acq u isitio n  o ffset b y  a n et cred it d u e to  restru ctu rin g  an d  co st stream lin in g  activ ities (b ) O th er in clu d es a ch arg e related  to  a leg al settlem en t an d  a ch arg e related  to  th e in v en to ry  fair v alu e ad ju stm en t in  th e Wallo v er acq u isitio n  o ffset b y  a g ain  o n  th e sale o f an  asset

 



 

1 9  In  co n n ectio n  w ith  th e p ro p o sed  tran sactio n , Q u ak er w ill file a p ro x y  statem en t w ith  th e S ecu rities an d  E x ch an g e C o m m issio n  . IN V E S T O R S  A N D  S E C U R IT Y  H O L D E R S  A R E  A D V IS E D  T O  R E A D  T H IS  P R O X Y  S T A T E ME N T  WH E N  IT  B E C O ME S  A V A IL A B L E , B E C A U S E  IT  WIL L  C O N T A IN  IMP O R T A N T  IN F O R MA T IO N  . In v esto rs an d  secu rity  h o ld ers m ay  o b tain  a free co p y  o f th e p ro x y  statem en t (w h en  av ailab le) an d  o th er d o cu m en ts filed  b y  Q u ak er w ith  th e C o m m issio n  at th e C o m m issio n 's w eb  site at h ttp  : //w w w  . sec . g o v  . F ree co p ies o f th e p ro x y  statem en t, o n ce av ailab le, an d  o f Q u ak er’s o th er filin g s w ith  th e C o m m issio n  m ay  also  b e o b tain ed  fro m  th e C o m p an y  b y  d irectin g  a req u est to  : V icto ria K  . G eh ris, In v esto r R elatio n s, 6 1 0  . 8 3 2  . 4 2 4 6  . Q u ak er an d  its d irecto rs, ex ecu tiv e o fficers an d  o th er m em b ers o f its m an ag em en t m ay  so licit p ro x ies fro m  its sh areh o ld ers in  fav o r o f th e tran sactio n  . In fo rm atio n  co n cern in g  su ch  p erso n s w h o  m ay  b e co n sid ered  p articip an ts in  th e so licitatio n  o f Q u ak er’s sh areh o ld ers u n d er th e ru les o f th e C o m m issio n  w ill b e set fo rth  in  th e d efin itiv e p ro x y  statem en t to  b e filed  b y  Q u ak er w ith  th e C o m m issio n  in  co n n ectio n  w ith  th e tran sactio n  . A d d itio n al In fo rm atio n  R eferen ce
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Mike Barry Video Transcript
 
As you have heard by now, we have entered into an agreement to combine with Houghton International. I believe this is a great opportunity for both
businesses, and that this integration will create a stronger, more diverse, new company that can deliver more to our customers and shareholders. This
combination will greatly broaden our product portfolio, service capabilities, industry knowledge, and R&D expertise globally. In addition, I expect that it
will accelerate new product development and enable growth in key markets and geographies. I’d like to take a few minutes to talk to you about the
announcement and what it means for us over the coming months.
 
For those of you who aren’t familiar with Houghton, they are a global company that is over 150-years-old delivering advanced metalworking fluids and
services. Headquartered in Valley Forge, Pennsylvania, USA, they employ 2000 Associates in 33 countries. Once combined with Houghton, we will double
our size, enhance our product and service offerings and global reach, and greatly broaden our ability to serve our customers.
 
Houghton’s primary businesses serve the automotive, aerospace, primary metals, metalworking fluids, mining, machinery, offshore, and beverage industries.
They have over 15,000 customers around the world, and have built a strong reputation as a trusted, long-term partner. These characteristics complement
Quaker’s core market approach – positioning us to better assist our customers through additional capacity, and by broadening our range of value-added
business solutions.
 
Houghton has a broad product offering that addresses a full range of customer applications. Both Quaker and Houghton have abundant product and
application expertise, complementary technology, and, most importantly, talented associates with customer-centric cultures. By making the most of these
shared strengths, we broaden our product portfolios — which will enhance our ability to serve our customers and better position us for continued growth. And
as the Chairman and CEO of this new combination, it is my intent that we will work together to capitalize on our joint best practices, which are inherent in
the long successful histories of both companies.
 
With all of this being said, here are what I see as the key benefits of forming one company:
 
First, we will expand and grow our business. This expansion – whether it be through more products, broadened capabilities, a larger global footprint, or
anything else that comes from combining the businesses – will enhance our ability to reach and serve our customers and provide value to shareholders.
 
Second, once we integrate the two businesses, we will have the ability to improve our performance, increase the speed of R&D innovation, learn from best
practices of both companies, and better use the resources we have. Both companies bring an exceptional set of technical skills and expertise to the combined
company, and we will work to maximize the value this combination brings.
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Third, of course there are financial objectives associated with this deal, including both improved bottom-line results from increased sales, as well as cost
savings we anticipate from combining these two companies. As mentioned in our press release, which you can find on quakerchem.com, we anticipate there
will be approximately $45 million in cost savings after the deal closes, driven primarily by efficiencies related to raw materials and supply chain,
streamlining the combined organizations, and other third-party cost reductions. It’s important to remember that no changes will be made until after closing,
which I anticipate will be by Q4 2017 or Q1 2018.
 
Again, it‘s important to recognize that the process of combining our companies will take some time to complete.
 
As you know, today we announced the signing of an agreement which proposes to combine Houghton and Quaker. Because of the size of the transaction, it is
subject to customary closing conditions, including regulatory approvals and an affirmative vote from Quaker shareholders. We anticipate the process of
closing the deal to be completed by Q4 2017 or Q1 2018. So while we have announced an agreement to combine with Houghton, we will remain completely
separate companies and each will operate autonomously until the deal actually closes. So it’s business as usual right now.
 
During this time we are, however, permitted to plan for integration. That means that it’s okay for a few of us to collaborate on some integration plans, but the
actual integration of operations must wait for closing. There will be no changes implemented until after closing. At that time, we will begin the integration
process, which itself may take a year or even more to complete.
 
I believe this combination is a great opportunity for our two great companies. I want to thank each of you for your commitment to our company, and our
shared history of excellent performance. Without your support and achievements, we would not be in the position to make this exciting announcement today.
There are five key things I want each of us to remember as we prepare for and progress through this transaction:
 
First, it’s important for all associates in both companies to remember that until the deal closes, we must operate “business as usual,” and it’s critical that we
continue to operate as separate, stand-alone companies.
 
Second, as I’ve already mentioned, there will be no changes made until after closing which is anticipated in Q4 2017 or Q1 2018, and it will take time after
that to put all changes in place.
 
Third, as with any merger or acquisition, these activities can be distracting, but we must remain focused on achieving our 2017 goals.
 
Fourth, no matter what is going on in our business, there can be no compromise on safety, and we will continue to act with integrity, treat others with respect,
and use all of our core values to govern our decisions and behavior.
 
Fifth and finally, my goal, and the goal of the entire Management Executive Committee, is to ensure that we communicate well during this process. In the
coming days, we will be scheduling meetings and webinars to further discuss the transaction. I would like each of you to take the time to participate in these
critical sessions. We will do our best to answer your questions, but there will be some that we cannot answer yet. We will work through this together, and we
will communicate the progress of the project at least monthly. You will receive these updates from your manager, the MEC, and through a dedicated section
on QNET.
 
Thank you again for your commitment and support. Have a good day.
 

###
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ADDITIONAL INFORMATION AND WHERE TO FIND IT
 
In connection with the proposed transaction, Quaker will file a proxy statement with the Securities and Exchange Commission.  INVESTORS AND
SECURITY HOLDERS ARE ADVISED TO READ THIS PROXY STATEMENT WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. Investors and security holders may obtain a free copy of the proxy statement (when available) and other documents filed by
Quaker with the Commission at the Commission's web site at http://www.sec.gov. Free copies of the proxy statement, once available, and of Quaker’s other
filings with the Commission may also be obtained from the Company by directing a request to:  Victoria K. Gehris, Investor Relations, +1.610.832.4246.
 
Quaker and its directors, executive officers and other members of its management may solicit proxies from its shareholders in favor of the transaction.
Information concerning such persons who may be considered participants in the solicitation of Quaker’s shareholders under the rules of the Commission will
be set forth in the definitive proxy statement to be filed by Quaker with the Commission in connection with the transaction.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS
 
This release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from
those projected in such statements. A major risk is that demand for the Company's products and services is largely derived from the demand for its customers'
products, which subjects the Company to uncertainties related to downturns in a customer's business and unanticipated customer production shutdowns.
Other major risks and uncertainties include, but are not limited to, significant increases in raw material costs, customer financial stability, worldwide
economic and political conditions, foreign currency fluctuations, significant changes in applicable tax rates and regulations, future terrorist attacks and other
acts of violence. Other factors, including those related to the transaction, could also adversely affect us including, but not limited to:

 
• the risk that Quaker shareholders may not approve the proposed transaction;
• the risk that a required regulatory approval will not be obtained or is subject to conditions that are not anticipated or acceptable to us;
• the potential for regulatory authorities to require divestitures in connection with the proposed transaction, which would result in a smaller than

anticipated combined business;
• the risk that a closing condition to the proposed transaction may not be satisfied in a timely manner;
• risks associated with the financing of the transaction;
• the occurrence of any event, change or other circumstance that could give rise to the termination of the purchase agreement;
• potential adverse effects on Quaker’s business, properties or operations caused by the implementation of the transaction;
• Quaker’s ability to promptly, efficiently and effectively integrate Houghton’s operations into those of Quaker;
• risks related to the disruption of each Company’s time from ongoing business operations due to the proposed transaction; and,
• the outcome of any legal proceedings that may be instituted against the companies following announcement of the merger agreement and

transactions contemplated therein.
 
Therefore, we caution you not to place undue reliance on our forward-looking statements.
 
For more information regarding these risks and uncertainties as well as certain additional risks that we face, you should refer to the Risk Factors detailed in
Item 1A of our 2016 Form 10-K, and in our quarterly and other reports filed from time to time with the Commission. We caution you not to place undue
reliance on these forward-looking statements, which are current only as of the date on which we issued this report. We do not intend to, and we disclaim any
duty or obligation to, update or revise any forward-looking statements to reflect new information or future events or for any other reason
 
This discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995.
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General Information

 
What is happening?
 
We are excited to announce that we have entered into a definitive agreement to combine with Houghton, creating a global business uniquely positioned with
a broader range of innovative solutions, services, and technical expertise.
 
What kind of business is Houghton?
 
Houghton, a more than 150-year-old business with global headquarters in Valley Forge, Pennsylvania, USA, operates in many of the same industries we serve
including metalworking, primary metals, fluid power, and industrial lubricants. Houghton’ headquarters are approximately 20 minutes away from our own
global headquarters in Conshohocken. Quaker and Houghton are two great, historic companies dedicated to the industries we serve; as such, we share many
of the same core competencies, core values, and an unwavering dedication to customers.
 
Why are we combining with Houghton?
 
We are combining the businesses because Houghton is an excellent strategic fit for Quaker and enhances our solutions portfolio. We will improve our ability
to serve our customers, broaden our product development capabilities, and further position ourselves for global growth.
 
Quaker’s and Houghton’s complementary product solutions and service capabilities will allow the new company to better serve customers in the automotive,
aerospace, heavy equipment, metals, mining, machinery, marine, offshore, and container industries.  The business will create near-term growth through
immediate cross-selling opportunities, and will have one of the most expansive metalworking platforms in the manufacturing space. Houghton’s areas of
focus include metal removal, metal forming, corrosion protection, and heat treatment fluids.
 
By combining resources, the new company will increase the breadth of its innovative technology, accelerate its product development capabilities, speed its
time to market, and diversify its long-term R&D pipeline.
 
We will also strengthen our customer-intimate business model with an expanded service offering. With a broader products and solutions portfolio, combined
with the industry expertise of our two talented associate bases, we will be better-positioned to deliver additional value to our customers.
 

Internal Use Only. © 2017, Quaker Chemical Corporation. All rights reserved. 3



 

 
How does this differ from our other mergers and acquisitions?
 
Due to its size, this transaction is subject to shareholder and regulatory approvals before it can close. What this means, is that although we have announced an
agreement to combine with Houghton, we must operate as completely separate companies until the deal closes. No integration can or will take place until
after closing. During the period leading up to the closing of the deal, we will be making plans for how to integrate these two.
 
The size and scale of the Houghton business also brings differences to the way Quaker has handled prior transactions. Houghton has approximately 2,000
associates around the world and unlike some past deals where companies operated as wholly owned subsidiaries, Houghton and Quaker will become fully
integrated. The scale and efforts involved will require a great deal of time and effort to ensure we optimize the best of both companies going forward.
 
After the close, we will integrate the businesses together. As one company, we expect both businesses will learn from each other – taking the best practices,
our combined learning, and utilizing the best of our talent to build a truly great, new company. Houghton brings a tremendous amount of expertise and new
technologies that will expand our existing portfolio, in areas such as: neat cutting oils, water-based metalworking fluids, heat treatment, forging, non-ferrous
rolling and a strong offshore business. The Houghton portfolio brings us unique and complementary products immediately expanding our existing
capabilities.
 
Who acquired who?
 
In the financial community, this will be seen as Quaker acquiring Houghton; however, we view this as a combination of two great companies with a similar
number of associates, geographic footprints, and revenues. Therefore, in all of our communications it will be referred to as a combination of our two great
companies rather than an acquisition. We believe it is important that both Quaker and Houghton associates see it this way.
 
When will this happen?
 
We expect the deal to close by the end of calendar year 2017 or the first quarter of 2018. We will begin integration efforts shortly thereafter.
 
What is the difference between signing and closing?
 
Today we announced the signing of an agreement which proposes to combine Houghton and Quaker, and we will be making our official filings in the U.S.
Because of the size of the deal, this transaction is subject to Quaker shareholder and regulatory approvals before it can close. During the regulatory review
period, government agencies review proposed transactions such as ours under applicable antitrust laws, such as the U.S. Hart-Scott-Rodino Antitrust
Improvements Act.
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We expect this deal to close at the end of 2017 or early 2018, once all of the closing conditions are satisfied. So while we have announced an agreement to
combine with Houghton, we will remain completely separate companies and each will operate autonomously until the deal closes.
 
During this time we are, however, permitted to plan for integration. That means that we can have close collaboration related to the integration planning but
any merging of our operations must wait for closing. This means that there will be no organization changes until after the close.
 
What are the positive outcomes we expect?
 
This is a tremendous opportunity for both businesses; one that will create a stronger combination of two great companies. As a result of this combination, we
will broaden our product portfolio, service capabilities, industry knowledge, and R&D expertise globally. In addition, it will allow us to accelerate new
product development as well as growth in key verticals and geographic areas.
 
This new combination will create a bigger position for the combined company, increasing the number of customer accounts, expanding our geographic
footprint, and the scale of what is possible together.
 
What is the vision for the combined companies?
 
By combining with Houghton, we will bring together over 250 years of experience in the specialty chemical industry. Together, we plan to create a global
business that is uniquely positioned with a broader range of innovative solutions, services, and technical expertise.
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About the New Combined Company

 
Will we operate as one company or keep Houghton as a separate subsidiary?
 
Once the deal closes, we will begin integration in order to operate as one company.
 
Will the new company be called Quaker?
 
This will be evaluated as part of the integration planning process.
 
Will we retain the Houghton and Quaker brands?
 
Both companies’ product brands and markets will be evaluated as part of the integration planning process.
 
The press release mentions $45 Million in cost savings, how was that number calculated?
 
As part of the preliminary analysis of the deal, the project team identified broad ranges of cost savings that are estimated at $45 million. We expect these
savings to be driven primarily by efficiencies of combining the businesses driven primarily by raw materials and supply chain savings, streamlining of the
combined organizations, and other third party cost reductions. During integration planning, we will define the specific actions necessary to achieve these
savings.
 
It is important to remember that no changes will be made until after closing, and we anticipate that it will take up to two years to put all changes in place.
 
Will there be an impact to associates’ jobs?
 
Yes, we do expect there to be an impact to some positions in the combined company. There are approximately 2,000 full time Houghton associates in 33
countries around the world, doubling our size and expanding our footprint. Quaker has approximately 2,000 associates in 25 countries around the world.
Some reductions in workforce are expected as we streamline the new organization. None of these changes will occur until after closing and may take months
or even years to finalize and put into place.
 
Will we close any locations?
 
Yes, we expect the closure of some locations. These will be determined as part of the integration planning process.
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Will our corporate headquarters remain in Conshohocken, USA?
 
While no change is expected to Quaker’s corporate headquarters, the entire global footprint will be reviewed as part of the integration planning process.
 
Who will lead the new business?
 
Mike Barry will continue as Chairman and CEO. The full management structure will be reviewed as part of the integration planning process.
 
When will we find out about any changes planned as a result of this deal?
 
Decisions made during the integration planning period will be announced at a time closer to or after closing.
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Customers & Suppliers

 
What should I say to my customers who ask about the proposed combination?
 
We will be reaching out to customers to inform them of this announcement, and they will have access to the press release. We should reinforce that they will
continue to see the same level of service from us, and that until the deal closes, both Quaker and Houghton will operate as separate, stand-alone organizations
as they were before the agreement was signed.
 
No one should speculate on anything outside of the press release or other public communications. If you have specific questions that you cannot answer for
your customer, please direct them to your manager or Management Executive Committee (MEC) member.
 
Who can I contact to ask questions about the integration planning?
 
Only specified personnel responsible for planning activities under established confidentiality procedures will be involved in the integration planning. For
any questions you may have, please reach out to your Quaker business contact.
 
How will the proposed new company affect existing customer / supplier relationships and engagement?
 
Until the deal closes, Quaker and Houghton will remain completely separate companies and each will operate autonomously. No integration can or will take
place until closing, although we will be making plans for how to integrate the new business during the time leading up to the deal closure. Quaker associates
are expected to continue to provide the same level of customer service as they always have.
 
Once closing occurs, we expect to deliver increased customer value, as well as potential for new or increased business opportunities for our highest-
performing suppliers. We will review the supply bases of both organizations and determine the best way to support the overall supply chain strategy of the
combined company. Suppliers should continue to support Quaker business just as they have been doing. Following the close, our procurement teams will
complete the integration of Quaker and Houghton, resulting in a new, combined business model.
 
For distributors, do we plan any changes in the route to market strategy where there is overlap in territory?
 
Each company’s respective network of distributors may overlap to some extent. We greatly value our distribution partners and will work to create positive
solutions once the transaction is closed. This will be reviewed as part of the integration planning process. We will reach out to our distribution partners as
soon as possible, but must caution that in the interim between signing and close, discussions will be limited.
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Are existing agreements (contracts, quality agreements, etc.) with Quaker still valid?
 
Yes. Customers, suppliers, and distributors should continue to operate under the existing terms of all current agreements. If there are any changes necessary to
contracts, we will advise them as soon as a change is made.
 
How does the combination affect future ordering, invoicing, and payment processes for customers and suppliers?
 
Customers and suppliers should continue to follow the instructions on purchase orders and relevant contracts. Any change in process will be promptly
communicated to them at the time of the change.
 
How will customers / distributors find out about the deal?
 
We will issue a press release for broad distribution. We will also be contacting a large portion of our customer base directly in the 48 hours after the signing is
announced.
 
Customers should share any questions or concerns they have with their Quaker business contact. We will continue to update them on our progress and
communicate any developments well in advance of implementation.
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Guidelines & Expectations

 
What is expected of us during this transition time?
 
Associates should operate with the mindset of “business as usual.” We will continue to operate as a separate, stand-alone organization, independent of
Houghton, as we have before the agreement was signed. We should continue to do business with our core values in mind, and especially remain focused on
executing on our 2017 goals. Until the deal closes, Quaker and Houghton will remain completely separate companies and each will operate autonomously.
No integration of the companies can or will take place until closing, although we will be making plans for how to integrate the new business during the time
leading up to the deal closure. Only certain associates responsible for planning activities under established confidentiality procedures will be involved in the
integration planning process.
 
Regardless of the business activity, our core values must always drive the way we do business. There should be no compromise on integrity, safety, or the
inclusion of ideas. People will always be our most important asset, and we will continue to treat everyone with respect, and be open to learning from each
other. We will continue to build relationships with our customers on the basis of Quaker’s strengths.
 
Prior to the close of the deal, will associates in Quaker and Houghton interact with each other?
 
Until the deal closes, Quaker and Houghton will remain completely separate companies and each will operate autonomously. No integration can or will take
place until closing, although we will be making plans for how to integrate the new business during the time leading up to the deal closure.
 
Where can I find more information about the deal?
 
We will post regular updates to quakerchem.com and QNET as the project progresses. Additionally, you can contact your direct manager, or send an email to
the address below with any questions you may have:

 
· General Associate Questions - Associate.Questions@quakerchem.com
 

What should I do if I am contacted by the media?
 
All media inquiries must be directed to the appropriate communications professionals within Quaker for review and proper vetting. If you are contacted by
the media:

 
· DO say “I am not authorized to speak on behalf of the company, but the appropriate person will respond to your inquiry.”
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· DO request their name, publication / outlet, and email / phone contact details. Forward this information to Melissa McClain at +1-610-832-7809 or

mcclainm@quakerchem.com. DO NOT give them these contact details.
 
· DO NOT say “no comment” or attempt to hide. If they are filming on premises, please ask them politely but firmly to stop. 
 
· DO contact legal or communications with any questions you have about this process.
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ADDITIONAL INFORMATION AND WHERE TO FIND IT
 
In connection with the proposed transaction, Quaker will file a proxy statement with the Securities and Exchange Commission.  INVESTORS AND
SECURITY HOLDERS ARE ADVISED TO READ THIS PROXY STATEMENT WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. Investors and security holders may obtain a free copy of the proxy statement (when available) and other documents filed by
Quaker with the Commission at the Commission's web site at http://www.sec.gov. Free copies of the proxy statement, once available, and of Quaker’s other
filings with the Commission may also be obtained from the Company by directing a request to:  Victoria K. Gehris, Investor Relations, +1.610.832.4246.
 
Quaker and its directors, executive officers and other members of its management may solicit proxies from its shareholders in favor of the transaction.
Information concerning such persons who may be considered participants in the solicitation of Quaker’s shareholders under the rules of the Commission will
be set forth in the definitive proxy statement to be filed by Quaker with the Commission in connection with the transaction.
 
CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS
 
This release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from
those projected in such statements. A major risk is that demand for the Company's products and services is largely derived from the demand for its customers'
products, which subjects the Company to uncertainties related to downturns in a customer's business and unanticipated customer production shutdowns.
Other major risks and uncertainties include, but are not limited to, significant increases in raw material costs, customer financial stability, worldwide
economic and political conditions, foreign currency fluctuations, significant changes in applicable tax rates and regulations, future terrorist attacks and other
acts of violence. Other factors, including those related to the transaction, could also adversely affect us including, but not limited to:

 
• the risk that Quaker shareholders may not approve the proposed transaction;
• the risk that a required regulatory approval will not be obtained or is subject to conditions that are not anticipated or acceptable to us;
• the potential for regulatory authorities to require divestitures in connection with the proposed transaction, which would result in a smaller than

anticipated combined business;
• the risk that a closing condition to the proposed transaction may not be satisfied in a timely manner;
• risks associated with the financing of the transaction;
• the occurrence of any event, change or other circumstance that could give rise to the termination of the purchase agreement;
• potential adverse effects on Quaker’s business, properties or operations caused by the implementation of the transaction;
• Quaker’s ability to promptly, efficiently and effectively integrate Houghton’s operations into those of Quaker;
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• risks related to the disruption of each Company’s time from ongoing business operations due to the proposed transaction; and,
• the outcome of any legal proceedings that may be instituted against the companies following announcement of the merger agreement and

transactions contemplated therein.
 
Therefore, we caution you not to place undue reliance on our forward-looking statements.
 
For more information regarding these risks and uncertainties as well as certain additional risks that we face, you should refer to the Risk Factors detailed in
Item 1A of our 2016 Form 10-K, and in our quarterly and other reports filed from time to time with the Commission. We caution you not to place undue
reliance on these forward-looking statements, which are current only as of the date on which we issued this report. We do not intend to, and we disclaim any
duty or obligation to, update or revise any forward-looking statements to reflect new information or future events or for any other reason
 
This discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995.
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Exhibit 99.6

 

 
Quaker and Houghton to Combine
 
I’m pleased to announce that we have executed a definitive agreement to combine Quaker with Houghton International, bringing together our two great
companies to create one global organization which is uniquely positioned to offer a broader range of innovative solutions, services, and technical expertise.
This announcement marks a truly exciting day for both our companies.
 
Because of the size of the transaction, it is subject to customary closing conditions, including regulatory approvals and an affirmative vote from Quaker
shareholders. We anticipate the process to be completed by the end of 2017 or early 2018. Until then, each company will continue to operate as separate
businesses, same as before the agreement was signed.
 
The proposed combination of Quaker and Houghton represents the next phase of our evolution, and stays true to our vision of growing stronger in our core
business. Quaker and Houghton are two highly complementary businesses, with more than 250 years of collective history. We believe that this combination
creates tremendous value for our shareholders and customers. Both Quaker and Houghton have an abundance of product and application expertise,
complementary technology, and, most importantly, a shared dedication to serving their customers. By bringing together the unique expertise of both our
companies we will further enhance our ability to serve our customers, broaden our product portfolio, and further position ourselves for continual growth.
 
With the addition of approximately 2,000 Houghton associates in 33 countries around the world, this transaction will double our size and greatly expand our
global footprint. In addition, the combined company will have one of the most expansive metalworking platforms in the market, with capabilities in metal
removal, forming, corrosion protection, and heat treating fluids. As a result, our new company will be better able to serve our customer base and improve their
overall performance.
 
During the regulatory review period, we will begin planning for a successful post-close integration. Once the transaction has closed, we will begin integrating
operations which will apply the best practices from both our companies.
 
While it is too early to have all the answers about the potential new company, let me highlight a few key points:

 
· We will operate our business as usual - Until the deal closes, Quaker and Houghton will remain separate companies and operate autonomously. It is

important to note that no organizational changes, because of this pending combination, can or will take place until after closing. We will, however,
immediately begin our planning for the integration.

 
· We will plan for cost savings - As mentioned in our press release, we anticipate there will be $45 Million in cost savings after the deal closes, driven

primarily by efficiencies with raw materials and the supply chain, streamlining the combined organizations, and other third party cost reductions. It
is important to remember that no changes will be made until after closing, and it will take up to two years to put all changes in place.
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· We must stay focused - Despite the excitement and interest that will surely surround this announcement, I ask each of you to continue provide the

same level of service that our customers expect from us. It is even more important now that we stay focused on achieving our 2017 objectives.
 
· We will continue to be guided by our Core Values – We will continue to use all our core values to govern our decisions and behavior. There can be

no compromise on safety, and we will continue to act with integrity, and treat others with respect.
 
· We will keep you informed - My goal and the goal of the entire MEC is to continue to communicate well during this period before the close of this

combination. Initially you will have questions that we may not be able to answer. We will work through this together, and will communicate our
progress of the project at least monthly.

 
This combination is a great opportunity for our two great companies. I want to thank each of you for your commitment to our company and history of
excellent performance. Without your support and achievements, we would not be in the position to make this exciting announcement today.
 
We look forward to a time when we can openly communicate Houghton associates as our colleagues from Houghton. In the meantime, be on the lookout for
ongoing communications from your manager, the MEC, and through a dedicated section on QNET.
 
All the best,
 

 
Mike Barry
 
Chairman, Chief Executive Officer & President
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ADDITIONAL INFORMATION AND WHERE TO FIND IT
 
In connection with the proposed transaction, Quaker will file a proxy statement with the Securities and Exchange Commission.  INVESTORS AND
SECURITY HOLDERS ARE ADVISED TO READ THIS PROXY STATEMENT WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. Investors and security holders may obtain a free copy of the proxy statement (when available) and other documents filed by
Quaker with the Commission at the Commission's web site at http://www.sec.gov. Free copies of the proxy statement, once available, and of Quaker’s other
filings with the Commission may also be obtained from the Company by directing a request to:  Victoria K. Gehris, Investor Relations, +1.610.832.4246.
 
Quaker and its directors, executive officers and other members of its management may solicit proxies from its shareholders in favor of the transaction.
Information concerning such persons who may be considered participants in the solicitation of Quaker’s shareholders under the rules of the Commission will
be set forth in the definitive proxy statement to be filed by Quaker with the Commission in connection with the transaction.
 
CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS
 
This release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from
those projected in such statements. A major risk is that demand for the Company's products and services is largely derived from the demand for its customers'
products, which subjects the Company to uncertainties related to downturns in a customer's business and unanticipated customer production shutdowns.
Other major risks and uncertainties include, but are not limited to, significant increases in raw material costs, customer financial stability, worldwide
economic and political conditions, foreign currency fluctuations, significant changes in applicable tax rates and regulations, future terrorist attacks and other
acts of violence. Other factors, including those related to the transaction, could also adversely affect us including, but not limited to:

 
• the risk that Quaker shareholders may not approve the proposed transaction;
• the risk that a required regulatory approval will not be obtained or is subject to conditions that are not anticipated or acceptable to us;
• the potential for regulatory authorities to require divestitures in connection with the proposed transaction, which would result in a smaller than

anticipated combined business;
• the risk that a closing condition to the proposed transaction may not be satisfied in a timely manner;
• risks associated with the financing of the transaction;
• the occurrence of any event, change or other circumstance that could give rise to the termination of the purchase agreement;
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• potential adverse effects on Quaker’s business, properties or operations caused by the implementation of the transaction;
• Quaker’s ability to promptly, efficiently and effectively integrate Houghton’s operations into those of Quaker;
• risks related to the disruption of each Company’s time from ongoing business operations due to the proposed transaction; and,
• the outcome of any legal proceedings that may be instituted against the companies following announcement of the merger agreement and

transactions contemplated therein.
 
Therefore, we caution you not to place undue reliance on our forward-looking statements.
 
For more information regarding these risks and uncertainties as well as certain additional risks that we face, you should refer to the Risk Factors detailed in
Item 1A of our 2016 Form 10-K, and in our quarterly and other reports filed from time to time with the Commission. We caution you not to place undue
reliance on these forward-looking statements, which are current only as of the date on which we issued this report. We do not intend to, and we disclaim any
duty or obligation to, update or revise any forward-looking statements to reflect new information or future events or for any other reason
 
This discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995.
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