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EXPLANATORY NOTE

 
This Amendment No. 1 on Form 10-Q/A (this “Amended Filing”) amends our original Quarterly Report on Form 10-Q for the quarter ended March 31,

2019 filed with the U.S. Securities and Exchange Commission (the “SEC”) on May 2, 2019 (the “Original Filing”). However, this amendment does not
change our consolidated financial statements as set forth in the Original Filing.

 
The purpose of this Amended Filing is to revise Part I, Item 4 to reflect management’s conclusion that our disclosure controls and procedures were not

effective at March 31, 2019 due to a material weakness in our internal control over financial reporting identified subsequent to the issuance of our Original
Filing. This material weakness did not result in any change to our consolidated financial statements as set forth in the Original Filing. As required by Rule
12b-15 under the Securities Exchange Act of 1934, as amended, new certifications by the Company’s Chief Executive Officer and Chief Financial Officer are
being filed herewith as exhibits to this Amended Filing (Exhibit 31.1 and Exhibit 31.2). Because no financial statements are contained within this Amended
Filing, paragraph 3 of such certifications has been omitted.

 
Other than the inclusion within this Amended Filing of new certifications required by management (and related amendment to the exhibit index to reflect

the addition of such certifications), this Amended Filing speaks only as of the date of the Original Filing and does not modify or update any other disclosures
contained in our Original Filing. Also, there are no changes to our consolidated financial statements set forth in the Original Filing. This Amended Filing
should be read in conjunction with the Original Filing and reports filed with the SEC subsequent to the Original Filing.
 

  



 

 
Item 4.  Controls and Procedures.
 

Evaluation of disclosure controls and procedures.  As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), our management, including our principal executive officer and principal financial officer, has evaluated the effectiveness of our disclosure
controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act) as of the end of the period covered by this report.  At the time we filed the
Original Filing, our principal executive officer and our principal financial officer had concluded that as of the end of the period covered by this report our
disclosure controls and procedures were effective. Subsequent to that evaluation, our principal executive officer and principal financial officer concluded that
our disclosure controls and procedures were not effective as of March 31, 2019 because of a material weakness in our internal control over financial
reporting. The Company is amending this Item 4 to reflect this conclusion. This control deficiency was identified following an internal review by
PricewaterhouseCoopers LLP, the independent registered public accounting firm of the Company, of its 2018 audit of the Company’s consolidated financial
statements as reported in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, originally filed with the SEC on
February 28, 2019. The Company did not design and maintain effective internal control over certain aspects of its information technology. Specifically, we
did not design and maintain effective controls related to (i) user access controls to adequately restrict user and privileged access to certain financial
applications and data to the appropriate personnel, including ensuring appropriate segregation of duties as it relates to the preparation and review of journal
entries and (ii) monitoring, documenting and approving system or data changes.

  
Notwithstanding this material weakness, the Company has concluded that no material misstatements exist in the consolidated financial statements as filed

in the Original Filing and such financial statements present fairly, in all material respects, the financial position of the Company as of March 31, 2019 and
December 31, 2018, and the results of its operations and its cash flows for the three months ended March 31, 2019 and March 31, 2018, in conformity with
accounting principles generally accepted in the United States of America.

 
Plan for Remediation of Material Weakness. The Company and its Board of Directors are committed to maintaining a strong internal control

environment. Management has evaluated the material weakness described above and has made significant progress updating its design and implementation of
internal controls to remediate the aforementioned control deficiency and enhance the Company’s internal control environment. The remediation plan is being
implemented and includes a revised risk assessment coupled with additional controls and procedures. Management is committed to successfully implementing
the remediation plan as promptly as possible, and currently plans to evaluate its updated internal controls design and determine whether the controls have
operated effectively during the third quarter of 2019 in order to fully remediate the aforementioned material weakness in the Company’s internal control over
financial reporting.

 
Changes in internal control over financial reporting.  As required by Rule 13a-15(d) under the Exchange Act, our management, including our principal

executive officer and principal financial officer, has evaluated our internal control over financial reporting to determine whether any changes to our internal
control over financial reporting occurred during the quarter ended March 31, 2019 that have materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.  Based on that evaluation, no such changes to our internal control over financial reporting occurred during the
quarter ended March 31, 2019.

 

  



 

 
PART II. 

 
Item 6.  Exhibits.
 
(a) Exhibits   
     
31.1  – Certification of Chief Executive Officer of the Company pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934*
     
31.2  – Certification of Chief Financial Officer of the Company pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934*
     
32.1  – Certification of Chief Executive Officer of the Company Pursuant to 18 U.S. C. Section 1350†
     
32.2  – Certification of Chief Financial Officer of the Company Pursuant to 18 U.S. C. Section 1350†
     
101.INS  – XBRL Instance Document**
     
101.SCH  – XBRL Extension Schema Document**
     
101.CAL  – XBRL Calculation Linkbase Document**
     
101.DEF  – XBRL Definition Linkbase Document**
     
101.LAB  – XBRL Label Linkbase Document**
     
101.PRE  – XBRL Presentation Linkbase Document**
 
* Filed herewith.
 
** Previously filed with our Quarterly Report on Form 10-Q originally filed on May 2, 2019.
 
† Previously furnished with our Quarterly Report on Form 10-Q originally filed on May 2, 2019.
 

  

http://www.sec.gov/Archives/edgar/data/81362/000008136219000006/exhibit32.htm
http://www.sec.gov/Archives/edgar/data/81362/000008136219000006/exhibit32.htm
http://www.sec.gov/Archives/edgar/data/81362/000008136219000006/exhibit32.htm
http://www.sec.gov/Archives/edgar/data/81362/000008136219000006/exhibit32002.htm
http://www.sec.gov/Archives/edgar/data/81362/000008136219000006/exhibit32002.htm
http://www.sec.gov/Archives/edgar/data/81362/000008136219000006/exhibit32002.htm


 

 
*********

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

undersigned thereunto duly authorized.
 
 
  QUAKER CHEMICAL CORPORATION

(Registrant)
   
  /s/ Mary Dean Hall
Date: July 24, 2019  Mary Dean Hall, Vice President, Chief Financial Officer and Treasurer

(officer duly authorized on behalf of, and principal financial officer of,
the Registrant)

 

  

 
 
 



EXHIBIT 31.1
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER OF THE COMPANY PURSUANT TO RULE 13a-14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934

 
I, Michael F. Barry, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q/A of Quaker Chemical Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
  
3. [Omitted];
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

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

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: July 24, 2019
 
 
/s/ Michael F. Barry
Michael F. Barry
Chief Executive Officer
 

  

 
 



 
EXHIBIT 31.2

 
CERTIFICATION OF CHIEF FINANCIAL OFFICER OF THE COMPANY PURSUANT TO RULE 13a-14(a)

OF THE SECURITIES EXCHANGE ACT OF 1934
 
I, Mary Dean Hall, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q/A of Quaker Chemical Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

3. [Omitted];
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

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

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: July 24, 2019
 
 
/s/ Mary Dean Hall
Mary Dean Hall
Chief Financial Officer
 

 


