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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-221652
PROSPECTUS

Offers to Exchange
$375,000,000 Outstanding 5.500% Senior Notes due 2024
for
Registered 5.500% Senior Notes due 2024
Fully and unconditionally guaranteed as to payment of principal and interest by the guarantors
and
$400,000,000 Outstanding 4.375% Senior Notes due 2025
for
Registered 4.375% Senior Notes due 2025
Fully and unconditionally guaranteed as to payment of principal and interest by the guarantors
Valvoline Inc., a Kentucky corporation (“Valvoline” or the “Company”), is offering to exchange, upon the terms and subject to the conditions set forth in this
prospectus and the accompanying letter of transmittal, all of our outstanding 5.500% Senior Notes due 2024 (the “2024 Restricted Notes”) for an equivalent principal
amount of our registered 5.500% Senior Notes due 2024 (the “2024 Exchange Notes”), and all of our outstanding 4.375% Senior Notes due 2025 (the “2025 Restricted
Notes”) for an equivalent principal amount of our registered 4.375% Senior Notes due 2025 (the “2025 Exchange Notes”), such offers referred to herein, collectively, as
the “exchange offers.” The 2024 Restricted Notes and the 2025 Restricted Notes are collectively referred to as the “Restricted Notes” and the 2024 Exchange Notes and
the 2025 Exchange Notes are collectively referred to as the “Exchange Notes.” All references to the Exchange Notes and the Restricted Notes include references to the
related guarantees by each of Valvoline’s subsidiaries (the “Subsidiary Guarantors”) that also guarantee Valvoline’s obligations under its existing senior secured credit
facilities (collectively, the “Credit Facility”). See “Description of 2024 Exchange Notes—Guarantees” and “Description of 2025 Exchange Notes—Guarantees.” The
Restricted Notes have certain transfer restrictions. The Exchange Notes will be freely transferable.
The principal features of the exchange offers are as follows:
•

THE EXCHANGE OFFERS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON DECEMBER 21, 2017 (THE “EXPIRATION
DATE”), UNLESS WE EXTEND THE OFFERS.

•

The terms of the Exchange Notes are identical in all material respects to the Restricted Notes of the same series, except that the Exchange Notes are registered under
the Securities Act of 1933, as amended (the “Securities Act”) and will not contain restrictions on transfer or provisions relating to additional interest, will bear a
different CUSIP number from the Restricted Notes of the same series and will not entitle their holders to registration rights.

•

The Exchange Notes, together with any Restricted Notes that are not exchanged in the exchange offers, will be governed by the same respective indentures
governing the outstanding Restricted Notes, constitute the same class of debt securities for the purposes of such indentures and vote together on all matters.

•

Tenders of outstanding Restricted Notes may be withdrawn at any time prior to the Expiration Date.

•

All outstanding Restricted Notes that are validly tendered and not validly withdrawn will be exchanged.

•

All untendered Restricted Notes will continue to be subject to the restrictions on transfer set forth in the outstanding Restricted Notes and in the respective
indentures.

•

The exchange of Restricted Notes for Exchange Notes will not be a taxable event for U.S. federal income tax purposes.

•

The Company will not receive any proceeds from the exchange offers.

•

The Exchange Notes will not be listed on any securities exchange or for quotation through any automated dealer quotation system.

Each holder of Restricted Notes wishing to accept Exchange Notes in the exchange offers must deliver the Restricted Notes to be exchanged, together with the letter
of transmittal that accompanies this prospectus and any other required documentation, to the exchange agent identified in this prospectus. Alternatively, you may effect a
tender of Restricted Notes by book-entry transfer into the exchange agent’s account at The Depository Trust Company (“DTC”). All deliveries are at the risk of the
holder. You can find detailed instructions concerning delivery in the section called “The Exchange Offers” in this prospectus and in the accompanying letter of
transmittal.
Each broker-dealer that receives the Exchange Notes for its own account pursuant to the exchange offers must acknowledge that it will deliver a prospectus meeting
the requirements of the Securities Act in connection with any resale of such Exchange Notes. The letter of transmittal accompanying this prospectus states that, by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This
prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of the Exchange Notes received in
exchange for the Restricted Notes where such Restricted Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. See
“Plan of Distribution.”

See “ Risk Factors ” beginning on page 17 for a discussion of risk factors that you should carefully consider before
deciding to exchange your Restricted Notes for Exchange Notes.
Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is November 24, 2017

Table of Contents

TABLE OF CONTENTS
Page

ABOUT THIS PROSPECTUS
TRADEMARKS, TRADE NAMES AND SERVICE MARKS
INDUSTRY AND MARKET DATA
INCORPORATION BY REFERENCE
WHERE YOU CAN FIND MORE INFORMATION
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
SUMMARY
RISK FACTORS
USE OF PROCEEDS
RATIO OF EARNINGS TO FIXED CHARGES
DIRECTORS AND CORPORATE GOVERNANCE
EXECUTIVE COMPENSATION
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
THE EXCHANGE OFFERS
DESCRIPTION OF 2024 EXCHANGE NOTES
DESCRIPTION OF 2025 EXCHANGE NOTES
BOOK-ENTRY; DELIVERY AND FORM
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
PLAN OF DISTRIBUTION
LEGAL MATTERS
EXPERTS

i
ii
ii
ii
iii
iii
1
17
24
25
26
37
75
82
93
152
211
213
214
215
215

ABOUT THIS PROSPECTUS
You should rely only on the information Valvoline has included or incorporated by reference in this prospectus. Valvoline has not authorized
anyone to provide you with any other information. If you receive any unauthorized information, you must not rely on it. Valvoline is not making
the exchange offers to, nor will Valvoline accept surrenders for exchange from, holders of outstanding Restricted Notes in any jurisdiction in which
the exchange offers would not be in compliance with the securities or blue sky laws of such jurisdiction or where it is otherwise unlawful. You
should assume that the information contained in this prospectus is accurate only as of its date, and that any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference. Our business, financial condition, results of operations and
prospects may have changed since those dates.
It is important that you read and consider all of the information contained in this prospectus. You should also read and consider the information in the
documents to which we have referred you in “Incorporation by Reference” and “Where You Can Find More Information.”
As used in this prospectus, unless otherwise indicated or the context otherwise requires the terms “Valvoline,” the “Company,” “we,” “us” and “our”
may, depending on the context, refer to (i) Valvoline, (ii) the previous operations of Valvoline as an unincorporated business unit of Ashland LLC (now part
of Ashland Global Holdings Inc., which together with its predecessors and consolidated subsidiaries is referred to herein as “Ashland”) or (iii) Valvoline
and its consolidated subsidiaries.
i
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TRADEMARKS, TRADE NAMES AND SERVICE MARKS
Valvoline uses various trademarks, trade names and service marks in its business, including Valvoline TM , Valvoline Instant Oil Change SM ,
MaxLife TM , SynPower TM and Premium Blue TM . For convenience, Valvoline may not include the SM , ® or ™ symbols, but such omission is not meant
to indicate that Valvoline would not protect its intellectual property rights to the fullest extent allowed by law. Any other trademarks, trade names or service
marks referred to in this prospectus are the property of their respective owners.

INDUSTRY AND MARKET DATA
This prospectus includes and incorporates by reference industry data and forecasts that Valvoline obtained from industry publications and surveys,
public filings and internal company sources. Industry publications, surveys and forecasts generally state that the information contained therein has been
obtained from sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of the included information. Statements as to
our ranking, market position and market estimates are based on independent industry publications, third-party forecasts, management’s estimates and
assumptions about our markets and our internal research. Valvoline has not independently verified such third-party information nor has it ascertained the
underlying economic assumptions relied upon in those sources, and Valvoline cannot assure you of the accuracy or completeness of such information
contained in this prospectus. Such data involve risks and uncertainties and is subject to change based on various factors, including those discussed under
“Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements.”

INCORPORATION BY REFERENCE
Valvoline is incorporating by reference in this prospectus some of the information that is included in its reports filed with the SEC, which means that
Valvoline is disclosing important information to you by referring you to another document filed separately with the U.S. Securities and Exchange
Commission (the “SEC”). Certain information that Valvoline files with the SEC after the date of this prospectus but prior to the completion of this offering
will automatically update and supersede this information. Valvoline incorporates by reference into this prospectus the document listed below which
Valvoline has filed with the SEC and any future filings made by Valvoline with the SEC under sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) until the date on which the exchange offers are consummated or earlier terminated (except the information
contained in such documents to the extent “furnished” and not “filed”):
•

Valvoline’s Annual Report on Form 10-K for the year ended September 30, 2017, filed on November 17, 2017.

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus shall be considered to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any subsequently filed document that
is or is considered to be incorporated by reference modifies or supersedes such statement. Any statement that is modified or superseded shall not, except as
so modified or superseded, constitute part of this prospectus.
You can obtain any of the documents incorporated by reference in this document from the SEC’s website at the address described below. You may
also request a copy of these filings, at no cost, by writing or telephoning at the address and telephone number set forth below. Valvoline will provide,
without charge, upon written or oral request, a copy of any or all of the documents that are incorporated by reference into this prospectus, excluding any
exhibits to those documents unless the exhibit is specifically incorporated by reference as an exhibit in this prospectus. You should direct requests for
documents to:
Valvoline Inc.
100 Valvoline Way
Lexington, Kentucky 40509
Attention: Investor Relations
Phone: (859) 357-3155
ii
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WHERE YOU CAN FIND MORE INFORMATION
Valvoline files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy these materials at
the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC’s public
reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains information Valvoline files electronically with the
SEC, which you can access over the internet at http://www.sec.gov .
You may also access Valvoline’s SEC filings under the heading “Investors” on Valvoline’s website at http://www.valvoline.com . The information
contained on or linked to or from Valvoline’s website is not incorporated by reference into this prospectus and is not a part of this prospectus.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains and incorporates by reference forward-looking statements within the meaning of Section 27A of the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements, other than statements of historical facts, contained
or incorporated by reference in this prospectus, including statements regarding our industry, position, goals, strategy, future operations, future financial
position, future revenues, estimated costs, prospects, margins, profitability, capital expenditures, liquidity, capital resources, dividends, plans and objectives
of management, are forward-looking statements. Valvoline has identified some of these forward-looking statements with words such as “anticipates,”
“believes,” “expects,” “estimates,” “is likely,” “predicts,” “projects,” “forecasts,” “may,” “will,” “should” and “intends” and the negative of these words or
other comparable terminology. In addition, Valvoline may from time to time make forward-looking statements in its annual report, quarterly reports and
other filings with the SEC, news releases and other written and oral communications.
These forward-looking statements are based on Valvoline’s current expectations and assumptions regarding, as of the date such statements are made,
Valvoline’s future operating performance and financial condition, strategic and competitive advantages, leadership and future opportunities, as well as the
economy and other future events or circumstances. Valvoline’s expectations and assumptions include, without limitation, internal forecasts and analyses of
current and future market conditions and trends, management plans and strategies, operating efficiencies and economic conditions (such as prices, supply
and demand, cost of raw materials, and the ability to recover raw-material cost increases through price increases), and risks and uncertainties associated
with the following: demand for Valvoline’s products and services; sales growth in emerging markets; the prices and margins of Valvoline’s products and
services; the strength of Valvoline’s reputation and brand; Valvoline’s ability to develop and successfully market new products and implement its digital
platforms; Valvoline’s ability to attract and retain key employees; Valvoline’s ability to operate in highly competitive markets; Valvoline’s ability to retain
its largest customers; the success of Valvoline’s marketing activities to promote and grow its business; potential product liability claims; new laws or
regulations or changes in existing laws or regulations; imposition of new taxes or additional liabilities; Valvoline’s ability to execute its growth strategy;
third-party risks associated with Valvoline’s joint ventures; dependence on franchised locations in Valvoline’s Quick Lubes business; business disruptions
from natural disasters; Valvoline’s substantial indebtedness (including the possibility that such indebtedness and related restrictive covenants may adversely
affect Valvoline’s future cash flows, results of operations, financial condition and Valvoline’s ability to repay debt); Valvoline’s ability to access the capital
markets or obtain bank credit; operating as a stand-alone public company; Valvoline’s relationship with Ashland; payment-related risks associated with
company-owned and franchised Quick Lubes locations; failure, caused by Valvoline, of the stock distribution to Ashland’s stockholders to qualify for taxfree treatment, which may result in significant tax liabilities to Ashland for which Valvoline may be required to indemnify Ashland; and the impact of
acquisitions and/or divestitures Valvoline has made or may make (including the possibility that Valvoline may not realize the anticipated benefits from such
transactions or encounter difficulties with integration). These forward-looking statements are subject to a number of known and
iii
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unknown risks, uncertainties and assumptions. In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances
discussed in this prospectus and the documents incorporated by reference may not occur, and actual results could differ materially and adversely from those
anticipated or implied in the forward-looking statements.
You should not rely upon forward-looking statements as predictions of future events. Although Valvoline believes that the expectations reflected in
these forward-looking statements are reasonable, Valvoline cannot guarantee future results, level of activity, performance or achievements. In addition,
neither Valvoline nor any other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements. In light of the
significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty by Valvoline or any
other person that Valvoline will achieve its objectives and plans in any specified time frame, or at all. These forward-looking statements are as of the date of
this prospectus or the documents incorporated by reference herein, as applicable. Other important factors that could cause actual results to differ materially
from those contained in these forward-looking statements are discussed in the “Risk Factors” section of this prospectus, under “Use of estimates, risks and
uncertainties” in Note 2 of Notes to Consolidated Financial Statements and in “Item 1A. Risk Factors” in Valvoline’s Annual Report on Form 10-K for the
year ended September 30, 2017. Except as required by law, Valvoline assumes no obligation to update or revise these forward-looking statements for any
reason, even if new information becomes available in the future. All forward-looking statements attributable to Valvoline are expressly qualified in their
entirety by these cautionary statements as well as others made in this prospectus and hereafter in our other SEC filings and public communications. You
should evaluate all forward-looking statements made by Valvoline in the context of these risks and uncertainties.
iv
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SUMMARY
This summary highlights certain information about us and the exchange offers contained elsewhere or incorporated by reference in this
prospectus. This summary does not contain all of the information you should consider before participating in the exchange offers. You should read this
entire prospectus and the information incorporated by reference carefully, especially the “Risk Factors” section and our financial statements and the
related notes included elsewhere or incorporated by reference in this prospectus, before making an investment decision.
On September 22, 2015, Ashland announced that its board of directors approved proceeding with a plan to split Ashland into two independent,
publicly traded companies comprised of its Valvoline business and its specialty chemicals businesses. Valvoline was incorporated in May 2016 as a
subsidiary of Ashland in connection with the Separation. Following a series of restructuring steps, prior to the initial public offering of Valvoline (the
“IPO”), Ashland contributed its Valvoline business to Valvoline (the “Contribution”), including substantially all of the historical Valvoline business
previously reported by Ashland as well as certain other assets and liabilities. On September 28, 2016, Valvoline completed the IPO at which time
Valvoline issued and sold 34,500,000 shares of its common stock to the public and Ashland continued to hold 170,000,000 shares or approximately
83% of the outstanding shares of common stock of Valvoline. On May 12, 2017, Ashland distributed all of its remaining interest in Valvoline to
Ashland stockholders, marking the completion of Valvoline’s Separation from Ashland. Effective upon the distribution, Ashland no longer owns any
shares of Valvoline common stock.
This prospectus and the documents incorporated herein by reference describe the businesses that were contributed to us by Ashland as part of
the Separation as if they were our businesses for all historical periods described. Our historical financial results as part of Ashland contained or
incorporated by reference in this prospectus may not reflect what our financial results would have been had we been a stand-alone company during
the periods presented. Our fiscal year ends on September 30 of each year. We refer to the year ended September 30, 2017 as “fiscal 2017,” the year
ended September 30, 2016 as “fiscal 2016” and the year ended September 30, 2015 as “fiscal 2015.”

Our Company
Valvoline is a worldwide producer, marketer and supplier of engine and automotive maintenance products and services. We are one of the most
recognized and respected premium consumer brands in the global automotive lubricant industry, known for its high quality products and superior
levels of service. Established in 1866, Valvoline’s heritage spans over 150 years, during which it has developed powerful name recognition across
multiple product and service channels. With approximately 5,600 employees worldwide, we service the United States in all of the key lubricant sales
channels, and have a strong international presence with our products sold in approximately 140 countries.
In the United States and Canada, our products are sold to consumers through over 30,000 retail outlets, to installer customers with over 12,000
locations, and through 1,127 Valvoline-branded franchised and company-owned stores. We serve our customer base through an extensive sales force
and technical support organization, allowing us to leverage our technology portfolio and customer relationships globally, while meeting customer
demands locally. This combination of scale and strong local presence is critical to our success.
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We have a history of leading innovation with revolutionary products such as All Climate, DuraBlend, and MaxLife. In addition to our iconic
Valvoline-branded passenger car motor oils and other automotive lubricant products, we provide a wide array of lubricants used in heavy duty
equipment, as well as automotive chemicals and fluids designed to improve engine performance and lifespan. Our premium branded product offerings
enhance our high-quality reputation and provide our customers with solutions that address a wide variety of needs.
Valvoline’s reporting structure is principally composed of three reportable segments: Core North America, Quick Lubes and International:
•

Core North America: The Core North America segment sells Valvoline and other branded and private label products in the United States
and Canada to both retailers for sales to consumers who perform their own automotive maintenance, referred to as “Do-It-Yourself” or
“DIY” consumers, as well as to installer customers who use Valvoline products to service vehicles owned by “Do-It-For-Me” or “DIFM”
consumers. Valvoline DIY sales are primarily to retail auto parts stores, such as NAPA Auto Parts, AutoZone, O’Reilly Auto Parts and
Advance Auto Parts, as well as leading mass merchandisers and independent auto part stores. Valvoline also sells branded products and
services to installer customers such as car dealers, general repair shops and third-party quick lube locations, including Goodyear, Monro,
Express Oil Change, TBC Retail Group, directly as well as through a national network of approximately 140 distributors. In addition,
Valvoline also sells branded products and solutions to heavy duty customers, such as on-highway fleets and construction companies and
has a strategic relationship with Cummins Inc. (“Cummins”), a leading heavy duty engine manufacturer, for co-branding products in the
heavy duty business.

•

Quick Lubes: The Quick Lubes segment services the passenger car and light truck quick lube market through two platforms: Valvoline’s
company-owned and franchised Valvoline Instant Oil Change (“VIOC”) stores, the second largest U.S. retail quick lube service chain by
number of stores; and Express Care, a quick lube customer platform developed for independent operators who purchase Valvoline motor
oil and other products pursuant to contracts while displaying Valvoline branded signage. VIOC centers offer customers a quick, easy and
trusted way to maintain their vehicles, utilizing well-trained technicians who have access to a proprietary service process that sets forth
rigorous protocols for both the steps that must be followed in the service of vehicles and for interactions with customers. As of
September 30, 2017, the VIOC network consisted of 384 company-owned and 743 franchised centers and operated in 46 states with eleven
years of consecutive same-store sales growth for both company-owned and franchised centers (determined on a fiscal year basis, with new
stores excluded from the metric until the completion of their first full fiscal year in operation). The Express Care platform supports smaller
(typically single store) operators that do not fit Valvoline’s franchise model and typically offer other non-quick lube services such as auto
repairs and car washes. As of September 30, 2017, there were 316 Express Care locations.

•

International: Valvoline’s International segment sells Valvoline and other branded products through wholly-owned affiliates, joint
ventures, licensees and independent distributors in approximately 140 countries outside of the United States and Canada. Key international
markets include China; India; Europe, Middle East, and Africa; Latin America; and Australia Pacific. Valvoline has significant overall
market share in India and Australia and a growing presence in a number of markets, with primary growth targets being China, India and
select countries within Latin America. International sales include both passenger car products and heavy duty products used in a wide
variety of heavy duty equipment. Passenger car, motorcycle and light duty truck products are sold internationally primarily through
distributors to installer customers. Heavy duty products are sold either directly to key customers or through distributors. Valvoline goes to
market in its International business segment in three ways: (1) through its own local sales, marketing, and back office support teams;
(2) through joint
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ventures; and (3) through independent distributors. Valvoline has 50/50 joint ventures with Cummins in India, China and Argentina, and
smaller joint ventures in select countries in South America and Asia.
Corporate Information
Valvoline is a publicly traded corporation that was incorporated in Kentucky on May 13, 2016. Valvoline’s common stock is listed on the NYSE
under the symbol “VVV.” Valvoline’s principal executive offices are at 100 Valvoline Way, Lexington, Kentucky 40509 and Valvoline’s telephone
number is (859) 357-7777. Valvoline’s website is http://www.valvoline.com . The information and other content contained on Valvoline’s website is
not part of this prospectus.
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The Exchange Offers
On July 20, 2016, Valvoline Finco Two LLC (“Finco Two”), then a wholly owned subsidiary of Ashland, issued $375.0 million aggregate
principal amount of the 2024 Restricted Notes, which were guaranteed by Ashland. The 2024 Restricted Notes were issued in a private transaction that
was not subject to the registration requirements of the Securities Act. On September 26, 2016, Ashland’s guarantee of the 2024 Restricted Notes was
unconditionally released and Valvoline and the Subsidiary Guarantors became subject to the covenants and other terms and provisions of the 2024
Restricted Notes and the related indenture. In addition, Valvoline and the Subsidiary Guarantors entered into a registration rights agreement (the “2024
Registration Rights Agreement”) pursuant to which they agreed, among other things, to file the registration statement of which this prospectus is a part.
On August 8, 2017, Valvoline issued $400.0 million aggregate principal amount of the 2025 Restricted Notes, which were guaranteed by the
Subsidiary Guarantors. The 2025 Restricted Notes were issued in a private transaction that was not subject to the registration requirements of the
Securities Act. Concurrently with the issuance of the 2025 Restricted Notes, Valvoline and the Subsidiary Guarantors entered into a registration rights
agreement (the “2025 Registration Rights Agreement” and together with the 2024 Registration Rights Agreement, the “Registration Rights
Agreements”) pursuant to which they agreed, among other things, to file the registration statement of which this prospectus is a part.
These exchange offers are intended to satisfy the obligations under the Registration Rights Agreements. After the exchange offers are completed,
you will no longer be entitled to any registration rights with respect to the Restricted Notes. The Exchange Notes will be our obligations and will be
entitled to the benefits of the respective indentures governing the Exchange Notes. The Exchange Notes will be fully and unconditionally guaranteed
as to payment of principal and interest by each of the Subsidiary Guarantors. The form and terms of the respective series of Exchange Notes are
identical in all material respects to the form and terms of the corresponding series of Restricted Notes, except that:
•

the Exchange Notes have been registered under the Securities Act and, therefore, will contain no restrictive legends;

•

the Exchange Notes will have no transfer restrictions;

•

the Exchange Notes will not have registration rights; and

•

the Exchange Notes will not have rights to additional interest.

The following is a summary of the exchange offers. For more information, please see “The Exchange Offers.”
The Exchange Offers

We are offering to exchange any and all of our 5.500% Senior Notes due 2024, which have
been registered under the Securities Act, for any and all of our outstanding unregistered
5.500% Senior Notes due 2024 that were issued on July 20, 2016. As of the date of this
prospectus, $375.0 million in aggregate principal amount of our unregistered 5.500% Senior
Notes due 2024 are outstanding.
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We are also offering to exchange any and all of our 4.375% Senior Notes due 2025, which
have been registered under the Securities Act, for any and all of our outstanding unregistered
4.375% Senior Notes due 2025 that were issued on August 8, 2017. As of the date of this
prospectus, $400.0 million in aggregate principal amount of our unregistered 4.375% Senior
Notes due 2025 are outstanding.
Restricted Notes may be exchanged only in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof. Exchange Notes will be issued only in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.
CUSIPs

The CUSIP numbers for the 2024 Restricted Notes are 920479 AA0 (Rule 144A) and
U92134 AA0 (Regulation S). The CUSIP number for the 2024 Exchange Notes is 920479
AB8.
The CUSIP numbers for the 2025 Restricted Notes are 92047W AA9 (Rule 144A) U92147
AA2 (Regulation S). The CUSIP number for the 2025 Exchange Notes is 92047W AB7.

Expiration Date

The exchange offers expire at 12:00 midnight, New York City time, on December 21, 2017,
unless we extend the exchange offers, in which case the Expiration Date will be the latest
date and time to which we extend the exchange offers. See “The Exchange Offers—
Expiration Date; Extensions; Termination; Amendments.

Conditions to the Exchange Offers

Despite any other term of the exchange offers, the Company will not be required to accept for
exchange, or to issue Exchange Notes in exchange for, any outstanding Restricted Notes and
it may terminate or amend the exchange offers as provided in this prospectus prior to the
Expiration Date if in its reasonable judgment:
• the exchange offers or the making of any exchange by a holder violates any applicable
law or interpretation of the SEC;
• any action or proceeding has been instituted or threatened in writing in any court or by
or before any governmental agency with respect to the exchange offers that, in our
judgment, would reasonably be expected to impair our ability to proceed with the
exchange offers; or
• any law, rule or regulation or applicable interpretations of the staff of the SEC have
been issued or promulgated, which, in our good faith determination, does not permit us
to effect either exchange offers.
In addition, the Company will not be obligated to accept for exchange the outstanding
Restricted Notes of any holder that has not made to us:
• the representations described under “The Exchange Offers—Purpose and Effect of the
Exchange Offers,” “—Procedures for Tendering Restricted Notes” and “—Acceptance
of Restricted Notes for Exchange”; or
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• any other representations as may be reasonably necessary under applicable SEC rules,
regulations or interpretations to make available to us an appropriate form for
registration of the Exchange Notes under the Securities Act.
The Company expressly reserves the right to amend or terminate the exchange offers and to
reject for exchange any outstanding Restricted Notes not previously accepted for exchange,
upon the occurrence of any of the conditions to the exchange offers specified above. The
Company will give oral or written notice of any extension, amendment, non—acceptance or
termination of the exchange offers to the holders of the outstanding Restricted Notes as
promptly as practicable.
These conditions are for our sole benefit, and the Company may assert them regardless of the
circumstances that may give rise to them or waive them in whole or in part at any or at
various times prior to the Expiration Date in our sole discretion.
Resale of the Exchange Notes

Based on interpretations by the SEC set forth in no—action letters issued to third parties, we
believe that you may resell or otherwise transfer Exchange Notes issued in the exchange
offers without complying with the registration and prospectus delivery provisions of the
Securities Act, if:
• you are not our affiliate within the meaning of Rule 405 of the Securities Act;
• you are not participating, and you have no arrangement or understanding with any
person to participate in a distribution (within the meaning of the Securities Act) of the
Exchange Notes in violation of the provisions of the Securities Act;
• if you are a broker dealer, you have not entered into any arrangement or understanding
with us or any of our affiliates to distribute the Exchange Notes; and
• you are acquiring the Exchange Notes in the ordinary course of your business.
If you are our affiliate, or are engaging in, or intend to engage in, or have any arrangement or
understanding with any person to participate in, a distribution of the Exchange Notes, or are
not acquiring the Exchange Notes in the ordinary course of your business:
• You cannot rely on the position of the SEC set forth in Morgan Stanley & Co.
Incorporated (available June 5, 1991) and Exxon Capital Holdings Corporation
(available May 13, 1988), as interpreted in the SEC’s letter to Shearman & Sterling,
dated July 2, 1993, and similar no-action letters; and
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• in the absence of an exception from the position stated immediately above, you must
comply with the registration and prospectus delivery requirements of the Securities Act
in connection with any secondary resale transaction of the Exchange Notes, in which
case the registration statement must contain the selling security holder information
required by Item 507 or Item 508, as applicable, of Regulation S-K of the SEC.
This prospectus may be used for an offer to resell, resale or other transfer of Exchange Notes
only as specifically set forth in this prospectus. With regard to broker-dealers, only brokerdealers that acquired the outstanding Restricted Notes as a result of market-making activities
or other trading activities may participate in the exchange offers. Each broker-dealer that
receives Exchange Notes for its own account in exchange for outstanding Restricted Notes,
where such outstanding Restricted Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of the Exchange Notes. Please read “Plan of
Distribution” for more details regarding the transfer of Exchange Notes.
Procedures for Tendering Restricted Notes

If you wish to participate in the exchange offers, sign and date the letter of transmittal that
was delivered with this prospectus in accordance with the instructions, and deliver the letter
of transmittal, along with the Restricted Notes and any other required documentation, to the
exchange agent. Alternatively, you can tender your outstanding Restricted Notes by following
the procedures for book-entry transfer, as described in this prospectus. See “The Exchange
Offers—Procedures for Tendering Restricted Notes.” By executing the letter of transmittal or
by transmitting an agent’s message (as defined below) in lieu thereof, you will represent to us
that, among other things:
• the Exchange Notes you receive will be acquired in the ordinary course of your
business;
• you are not participating, and you have no arrangement with any person or entity to
participate, in the distribution of the Exchange Notes;
• you are not an “affiliate” (as defined in Rule 405 under the Securities Act) of ours, or, if
you are such an affiliate, you will comply with the registration and prospectus delivery
requirements of the Securities Act to the extent applicable;
• if you are a broker-dealer, you have not entered into any arrangement or understanding
with us or any of our “affiliates” to distribute the Exchange Notes; and
• you are not acting on behalf of any person or entity that could not truthfully make these
representations.
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If the exchange offeree is a broker-dealer holding Restricted Notes acquired for its own
account as a result of market-making activities or other trading activities, it will deliver a
prospectus meeting the requirements of the Securities Act in connection with any resale of
Exchange Notes received in respect of such Restricted Notes pursuant to the exchange offers.
See “Plan of Distribution.”
Special Procedures for Beneficial Owners

If you are a beneficial owner whose Restricted Notes are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and wish to tender such Restricted
Notes in the exchange offers, please contact the registered holder as soon as possible and
instruct them to tender on your behalf and comply with our instructions set forth elsewhere in
this prospectus. See “The Exchange Offers—Procedures for Tendering Restricted Notes.”

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender of Restricted
Notes at any time prior to the Expiration Date.

Effect on Holders of Outstanding Restricted Notes

As a result of the making of, and upon acceptance for exchange of all validly tendered
outstanding Restricted Notes pursuant to the terms of, the exchange offers, the Company will
have fulfilled its obligation to consummate exchange offers for the Restricted Notes under the
Registration Rights Agreements. If you do not tender your Restricted Notes in the exchange
offers, you will continue to be entitled to all the rights and limitations applicable to the
outstanding Restricted Notes as set forth in the indentures governing the Restricted Notes,
except the Company will not have any further obligation to you to provide for the exchange
and registration of untendered outstanding Restricted Notes under the Registration Rights
Agreements. As a result of the transfer restrictions and the availability of Exchange Notes,
the market for the Restricted Notes is likely to be much less liquid after these exchange offers
are completed.

Consequences of Failure to Exchange

All untendered outstanding Restricted Notes will continue to be subject to the restrictions on
transfer set forth in the outstanding Restricted Notes and in the related indentures. In general,
the outstanding Restricted Notes may not be offered or sold, unless registered under the
Securities Act, except pursuant to an exemption from, or in a transaction not subject to, the
Securities Act and applicable state securities laws. Other than in connection with the
exchange offers, the Company does not currently anticipate that it will register the
outstanding Restricted Notes under the Securities Act.

Material U.S. Federal Income Tax Consequences

The exchange of Restricted Notes for Exchange Notes in the exchange offers will not
constitute a taxable event for U.S. federal income tax purposes. See “Material U.S. Federal
Income Tax Consequences.”

8

Table of Contents

Use of Proceeds

We will not receive any proceeds from the issuance of the Exchange Notes. See “Use of
Proceeds.”

Exchange Agent and Information Agent

U.S. Bank National Association is serving as exchange agent and as information agent in
connection with the exchange offers. For contact information, please see the inside of the
back cover of this prospectus.
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The Exchange Notes
The summary below describes the principal terms of the 2024 Exchange Notes and the 2025 Exchange Notes. The respective series of Exchange
Notes are substantially identical in all material respects to the corresponding series of Restricted Notes, except that the Exchange Notes have been
registered under the Securities Act and will not have any of the transfer restrictions, registration rights and additional interest provisions relating to
the Restricted Notes. The respective series of Exchange Notes will evidence the same debt as the corresponding series of Restricted Notes and be
entitled to the benefits of the same respective indentures. Certain of the terms and conditions described below are subject to important limitations and
exceptions. The “Description of 2024 Exchange Notes” and “Description of 2025 Exchange Notes” sections of this prospectus contain more detailed
descriptions of the terms and conditions of the respective series of Exchange Notes.
The 2024 Exchange Notes
Issuer

Valvoline Inc.

Securities Offered

$375,000,000 aggregate principal amount of 5.500% Senior Notes due 2024, which have
been registered under the Securities Act.

Maturity Date

July 15, 2024.

Interest Rate

5.500% per annum, payable semiannually in arrears on January 15 and July 15, beginning
January 15, 2017.

Subsidiary Guarantees

Each of Valvoline’s subsidiaries that guarantees Valvoline’s obligations under the Credit
Facility will guarantee the 2024 Exchange Notes on an unsubordinated unsecured basis (each
such guarantee, a “2024 Subsidiary Guarantee”). The 2024 Subsidiary Guarantees may be
released without the consent of holders of the 2024 Exchange Notes in certain circumstances.
These subsidiaries also guarantee the 2025 Exchange Notes.
See “Description of 2024 Exchange Notes—Guarantees.”

Ranking

The 2024 Exchange Notes will be Valvoline’s unsubordinated unsecured obligations, and
will:
• rank equally in right of payment with all of Valvoline’s existing and future
unsubordinated unsecured indebtedness, liabilities and other obligations, including the
2025 Exchange Notes;
• rank senior in right of payment to all of Valvoline’s future subordinated indebtedness;
• be effectively subordinated in right of payment to all of Valvoline’s existing and future
secured indebtedness (including Valvoline’s obligations under the Credit Facility), to
the extent of the value of the assets securing such indebtedness; and
• be structurally subordinated in right of payment to all existing and future indebtedness,
liabilities and other obligations of Valvoline’s subsidiaries that do not guarantee the
2024 Exchange Notes.
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Each 2024 Subsidiary Guarantee will:
• rank equally in right of payment with all of the applicable Subsidiary Guarantor’s
existing and future unsubordinated unsecured indebtedness, liabilities and other
obligations, including its guarantee of the 2025 Exchange Notes;
• rank senior in right of payment to all of such Subsidiary Guarantor’s future
subordinated indebtedness;
• be effectively subordinated in right of payment to all of such Subsidiary Guarantor’s
existing and future secured indebtedness (including its guarantee of Valvoline’s
obligations under the Credit Facility), to the extent of the value of the assets securing
such indebtedness; and
• be structurally subordinated in right of payment to all existing and future indebtedness,
liabilities and other obligations of such Subsidiary Guarantor’s subsidiaries that do not
guarantee the 2024 Exchange Notes.
Optional Redemption

At any time prior to July 15, 2019, Valvoline may redeem the 2024 Exchange Notes, in
whole or in part, at a redemption price equal to 100% of the principal amount of such notes
redeemed plus the applicable “make-whole” premium as of, and accrued and unpaid interest,
if any, to, but excluding, the date of redemption, subject to the rights of holders of the 2024
Exchange Notes on the relevant record date to receive interest due on the relevant payment
date.
On or after July 15, 2019, Valvoline may redeem the 2024 Exchange Notes, in whole or in
part, at the redemption prices set forth in this prospectus, plus accrued and unpaid interest, if
any, to, but excluding, the date of redemption, subject to the rights of holders of 2024
Exchange Notes on the relevant record date to receive interest due on the relevant payment
date.
Additionally, until July 15, 2019, Valvoline may redeem up to 40.0% of the original amount
of the 2024 Exchange Notes at any time and from time to time with the net cash proceeds of
one or more Equity Offerings (as defined in “Description of 2024 Exchange Notes—Certain
Definitions”) at a price equal to 105.500% of the principal amount of the 2024 Exchange
Notes, plus accrued and unpaid interest, if any, to, but excluding, the date of redemption,
subject to the rights of holders of 2024 Exchange Notes on the relevant record date to receive
interest due on the relevant payment date.
See “Description of 2024 Exchange Notes—Optional Redemption.”

Change of Control Repurchase Event

Upon a Change of Control (as defined in “Description of 2024 Exchange Notes—Certain
Definitions”), unless we have exercised our right to optionally redeem the 2024 Exchange
Notes, each holder of 2024 Exchange Notes will have the right to require us to purchase all or
a portion of such holder’s 2024 Exchange Notes at a purchase price
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equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to,
but excluding, the date of purchase, subject to the rights of holders of 2024 Exchange Notes
on the relevant record date to receive interest due on the relevant payment date.
Certain Covenants

The indenture governing the 2024 Exchange Notes will, among other things, limit the ability
of Valvoline and the Restricted Subsidiaries (as defined in “Description of 2024 Exchange
Notes—Certain Definitions”) to:
• incur, assume or guarantee additional indebtedness;
• issue redeemable stock and preferred stock;
• create liens;
• repurchase common stock;
• redeem indebtedness that is junior in right of payment to the 2024 Exchange Notes;
• make other restricted payments, including, without limitation, paying dividends and
making restricted investments;
• sell or otherwise dispose of assets, including common stock of subsidiaries;
• enter into agreements that restrict dividends from Restricted Subsidiaries that do not
guarantee the 2024 Exchange Notes;
• enter into transactions with affiliates; and
• enter into mergers or consolidations.
These covenants will be subject to a number of important qualifications and limitations. See
“Description of 2024 Exchange Notes.”

No Public Market

There is currently no established public trading market for the 2024 Exchange Notes. See
“Risk Factors—Risks Related to the Exchange Notes—An active trading market may not
develop for the Exchange Notes.” Your ability to transfer the 2024 Exchange Notes may be
limited by the absence of an active trading market, and there is no assurance that any active
trading market will develop for the 2024 Exchange Notes.

Trustee

U.S. Bank National Association.

Form and Denominations

The 2024 Exchange Notes will be book-entry only and registered in the name of a nominee of
DTC. Investors who are participants in DTC may hold their interests directly through DTC.
Investors who are not participants in DTC may hold their interests indirectly through
organizations (including Clearstream Banking, S.A. and Euroclear Bank S.A./N.V.) that are
participants. The 2024 Exchange Notes will
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be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof. See “Description of 2024 Exchange Notes—Principal, Maturity and Interest.”
Risk Factors

Investing in the 2024 Exchange Notes involves substantial risk. See “Risk Factors” for a
description of some of the risks you should consider before investing in the 2024 Exchange
Notes.

Governing Law

The 2024 Exchange Notes and the indenture governing the 2024 Exchange Notes will be
governed by, and construed in accordance with, the laws of the State of New York.
The 2025 Exchange Notes

Issuer

Valvoline Inc.

Securities Offered

$400,000,000 aggregate principal amount of 4.375% Senior Notes due 2025, which have
been registered under the Securities Act.

Maturity Date

August 15, 2025.

Interest Rate

4.375% per annum, payable semiannually in arrears on February 15 and August 15,
beginning February 15, 2018.

Subsidiary Guarantees

Each of Valvoline’s subsidiaries that guarantees Valvoline’s obligations under the Credit
Facility will guarantee the 2025 Exchange Notes on an unsubordinated unsecured basis (each
such guarantee, a “2025 Subsidiary Guarantee” and together with the 2024 Subsidiary
Guarantees, the “Subsidiary Guarantees”). The 2025 Subsidiary Guarantees may be released
without the consent of holders of the 2025 Exchange Notes in certain circumstances. These
subsidiaries also guarantee the 2024 Exchange Notes.
See “Description of 2025 Exchange Notes—Guarantees.”

Ranking

The 2025 Exchange Notes will be Valvoline’s unsubordinated unsecured obligations, and
will:
• rank equally in right of payment with all of Valvoline’s existing and future
unsubordinated unsecured indebtedness, liabilities and other obligations, including the
2024 Exchange Notes;
• rank senior in right of payment to all of Valvoline’s future subordinated indebtedness;
• be effectively subordinated in right of payment to all of Valvoline’s existing and future
secured indebtedness (including Valvoline’s obligations under the Credit Facility), to
the extent of the value of the assets securing such indebtedness; and
• be structurally subordinated in right of payment to all existing and future indebtedness,
liabilities and other obligations of Valvoline’s subsidiaries that do not guarantee the
2025 Exchange Notes.

13

Table of Contents

Each 2025 Subsidiary Guarantee will:
• rank equally in right of payment with all of the applicable Subsidiary Guarantor’s
existing and future unsubordinated unsecured indebtedness, liabilities and other
obligations, including its guarantee of the 2024 Exchange Notes;
• rank senior in right of payment to all of such Subsidiary Guarantor’s future
subordinated indebtedness;
• be effectively subordinated in right of payment to all of such Subsidiary Guarantor’s
existing and future secured indebtedness (including its guarantee of Valvoline’s
obligations under the Credit Facility), to the extent of the value of the assets securing
such indebtedness; and
• be structurally subordinated in right of payment to all existing and future indebtedness,
liabilities and other obligations of such Subsidiary Guarantor’s subsidiaries that do not
guarantee the 2025 Exchange Notes.
Optional Redemption

At any time prior to August 15, 2020, Valvoline may redeem the 2025 Exchange Notes, in
whole or in part, at a redemption price equal to 100% of the principal amount of such notes
redeemed plus the applicable “make-whole” premium as of, and accrued and unpaid interest,
if any, to, but excluding, the date of redemption, subject to the rights of holders of 2025
Exchange Notes on the relevant record date to receive interest due on the relevant payment
date.
On or after August 15, 2020, Valvoline may redeem the 2025 Exchange Notes, in whole or in
part, at the redemption prices set forth in this prospectus, plus accrued and unpaid interest, if
any, to, but excluding, the date of redemption, subject to the rights of holders of 2025
Exchange Notes on the relevant record date to receive interest due on the relevant payment
date.
Additionally, until August 15, 2020, Valvoline may redeem up to 40.0% of the original
amount of the 2025 Exchange Notes at any time and from time to time with the net cash
proceeds of one or more Equity Offerings (as defined in “Description of 2025 Exchange
Notes—Certain Definitions”) at a price equal to 104.375% of the principal amount of the
2025 Exchange Notes, plus accrued and unpaid interest, if any, to, but excluding, the date of
redemption, subject to the rights of holders of 2025 Exchange Notes on the relevant record
date to receive interest due on the relevant payment date.
See “Description of 2025 Exchange Notes—Optional Redemption.”

Change of Control Repurchase Event

Upon a Change of Control (as defined in “Description of 2025 Exchange Notes—Certain
Definitions”), unless we have exercised our right to optionally redeem the 2025 Exchange
Notes, each holder of
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2025 Exchange Notes will have the right to require us to purchase all or a portion of such
holder’s 2025 Exchange Notes at a purchase price equal to 101% of the principal amount
thereof, plus accrued and unpaid interest, if any, to, but excluding, the date of purchase,
subject to the rights of holders of 2025 Exchange Notes on the relevant record date to receive
interest due on the relevant payment date.
Certain Covenants

The indenture governing the 2025 Exchange Notes will, among other things, limit the ability
of Valvoline and the Restricted Subsidiaries (as defined in “Description of 2025 Exchange
Notes—Certain Definitions”) to:
• incur, assume or guarantee additional indebtedness;
• issue redeemable stock and preferred stock;
• create liens;
• repurchase common stock;
• redeem indebtedness that is junior in right of payment to the 2025 Exchange Notes;
• make other restricted payments, including, without limitation, paying dividends and
making restricted investments;
• sell or otherwise dispose of assets, including common stock of subsidiaries;
• enter into agreements that restrict dividends from Restricted Subsidiaries that do not
guarantee the 2025 Exchange Notes;
• enter into transactions with affiliates; and
• enter into mergers or consolidations.
These covenants will be subject to a number of important qualifications and limitations. See
“Description of 2025 Exchange Notes.”

No Public Market

There is currently no established public trading market for the 2025 Exchange Notes. See
“Risk Factors—Risks Related to the Exchange Notes—An active trading market may not
develop for the Exchange Notes.” Your ability to transfer the 2025 Exchange Notes may be
limited by the absence of an active trading market, and there is no assurance that any active
trading market will develop for the 2025 Exchange Notes.

Trustee

U.S. Bank National Association.

Form and Denominations

The 2025 Exchange Notes will be book-entry only and registered in the name of a nominee of
DTC. Investors who are participants in DTC may hold their interests directly through DTC.
Investors who are not participants in DTC may hold their interests indirectly through
organizations (including Clearstream Banking, S.A. and Euroclear
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Bank S.A./N.V.) that are participants. The 2025 Exchange Notes will be issued in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof. See “Description
of 2025 Exchange Notes—Principal, Maturity and Interest.”
Risk Factors

Investing in the 2025 Exchange Notes involves substantial risk. See “Risk Factors” for a
description of some of the risks you should consider before investing in the 2025 Exchange
Notes.

Governing Law

The 2025 Exchange Notes and the indenture governing the 2025 Exchange Notes will be
governed by, and construed in accordance with, the laws of the State of New York.
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RISK FACTORS
Any investment in the Exchange Notes involves a high degree of risk. You should carefully consider the risks described below as well as the matters
discussed under “Risk Factors” in our Annual Report on Form 10-K for the year ended September 30, 2017, and in other documents that we subsequently
file with the SEC that are incorporated by reference into this prospectus. Other risks and uncertainties not presently known to us or that we currently deem
immaterial may also materially adversely affect us. If any of such risks actually occur, you may lose all or part of your investment. The risks discussed
below also include forward-looking statements and our actual results may differ substantially from those discussed in these forward-looking statements. See
“Cautionary Statement Regarding Forward-Looking Statements.”
Risks Related to the Exchange Notes
Despite Valvoline’s significant level of indebtedness, it may be able to incur substantially more debt and enter into other transactions which could
further exacerbate the risks to its financial condition.
Notwithstanding Valvoline’s significant level of indebtedness, it may be able to incur significant additional indebtedness in the future, including
secured indebtedness that will be effectively senior to the Exchange Notes. Although the Credit Facility and the indentures governing the Exchange Notes
will contain restrictions on Valvoline’s ability to incur additional indebtedness and to enter into certain types of other transactions, these restrictions are
subject to a number of significant qualifications and exceptions. See “Description of 2024 Exchange Notes—Certain Covenants” and “Description of 2025
Exchange Notes—Certain Covenants.” Additional indebtedness incurred in compliance with these restrictions, including secured indebtedness, could be
substantial. These restrictions also do not prevent Valvoline from incurring obligations, such as trade payables, that do not constitute indebtedness as
defined under its debt instruments. To the extent such new debt is added to Valvoline’s current indebtedness, the substantial leverage risks described in the
immediately preceding risk factor would increase.
Valvoline may need additional capital in the future and may not be able to obtain it on favorable terms.
Valvoline may require additional capital in the future to finance its growth and development, implement further marketing and sales activities, fund
ongoing research and development activities and meet general working capital needs. Valvoline’s capital requirements will depend on many factors,
including acceptance of and demand for its products, the extent to which it invests in new technology and research and development projects, and the status
and timing of these developments, as well as general availability of capital from debt and/or equity markets.
However, debt or equity financing may not be available to Valvoline on terms it finds acceptable, if at all. If Valvoline is unable to raise additional
capital when needed, its financial condition, and thus your investment in the Exchange Notes, could be materially and adversely affected.
Additionally, Valvoline’s failure to maintain the credit ratings on its debt securities, including the Exchange Notes, could negatively affect its ability
to access capital and could increase its interest expense on certain existing and future indebtedness. Valvoline expects the credit rating agencies to
periodically review its capital structure and the quality and stability of its earnings. Deterioration in Valvoline’s capital structure or the quality and stability
of its earnings could result in a downgrade of the credit ratings on Valvoline’s debt securities. Any negative ratings actions could constrain the capital
available to Valvoline and could limit its access to funding for its operations and/or increase the cost of such capital. If, as a result, Valvoline’s ability to
access capital when needed becomes constrained, its interest costs could increase, which could have a material adverse effect on its results of operations,
financial condition and cash flows.
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Valvoline may be unable to service its indebtedness, including the Exchange Notes.
Valvoline’s ability to make scheduled payments on and to refinance its indebtedness, including the Exchange Notes, depends on and is subject to its
financial and operating performance, which in turn is affected by general and regional economic, financial, competitive, business and other factors (many of
which are beyond Valvoline’s control), including the availability of financing in the banking and capital markets. Valvoline cannot assure you that its
business will generate sufficient cash flow from operations or that future borrowings will be available to it in an amount sufficient to enable it to service its
debt, including the Exchange Notes, to refinance its debt or to fund its other liquidity needs.
If Valvoline is unable to meet its debt service obligations or to fund its other liquidity needs, it will need to restructure or refinance all or a portion of
its debt, including the Exchange Notes, which could cause it to default on its debt obligations and would impair its liquidity. Valvoline’s ability to
restructure or refinance its debt will depend on the condition of the capital markets and its financial condition at such time. Any refinancing of Valvoline’s
indebtedness could be at higher interest rates and may require it to comply with more onerous covenants that could further restrict its business operations.
Moreover, in the event of a default of Valvoline’s debt service obligations, the holders of the applicable indebtedness, including the Exchange Notes
and the Credit Facility, could elect to declare all the funds borrowed to be due and payable, together with accrued and unpaid interest. Valvoline cannot
assure you that its assets or cash flows would be sufficient to fully repay borrowings under its outstanding debt instruments if accelerated upon an event of
default. First, a default in Valvoline’s debt service obligations in respect of the Exchange Notes would result in a cross default under the Credit Facility. The
foregoing would permit the lenders under the senior secured revolving credit facility to terminate their commitments thereunder and cease making further
loans, and would allow the lenders under the senior secured term loan facility to declare all loans immediately due and payable and to institute foreclosure
proceedings against their collateral, which could force Valvoline into bankruptcy or liquidation. Second, any event of default or declaration of acceleration
under the Credit Facility or any other agreements relating to Valvoline’s outstanding indebtedness could also result in an event of default under the
indentures governing the Exchange Notes, and any event of default or declaration of acceleration under any other of Valvoline’s outstanding indebtedness
may also contain a cross-default provision. Any such default, event of default or declaration of acceleration could materially and adversely affect
Valvoline’s results of operation and financial condition.
The agreements governing Valvoline’s indebtedness will restrict its current and future operations, particularly its ability to respond to changes or to
take certain actions.
The agreements governing Valvoline’s indebtedness, including the Exchange Notes, contain, and the agreements governing future indebtedness and
future debt securities may contain, significant restrictive covenants and, in the case of the Credit Facility, financial maintenance covenants that will limit
Valvoline’s operations, including its ability to engage in activities that may be in its long-term best interests. These restrictive covenants may limit
Valvoline, and its restricted subsidiaries, from taking, or give rights to the holders of its indebtedness in the event of, the following actions:
•

incurring additional indebtedness and guaranteeing indebtedness;

•

paying dividends or making other distributions in respect of, or repurchasing or redeeming, Valvoline’s capital stock;

•

making acquisitions or other investments;

•

prepaying, redeeming or repurchasing certain indebtedness;

•

selling or otherwise disposing of assets;

•

selling stock of Valvoline’s subsidiaries;
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•

incurring liens;

•

entering into transactions with affiliates;

•

entering into agreements restricting certain of Valvoline’s subsidiaries’ ability to pay dividends;

•

entering into transactions that result in a Change of Control; and

•

consolidating, merging or selling all or substantially all of Valvoline’s assets.

Valvoline’s failure to comply with those covenants could result in an event of default that, if not cured or waived, could result in the acceleration of
some or all of its indebtedness, which could lead Valvoline to bankruptcy, reorganization or insolvency.
If the Exchange Notes are rated investment grade at any time by Moody’s and Standard & Poor’s, most of the restrictive covenants and
corresponding events of default contained in the indentures governing the Exchange Notes will be suspended.
If, at any time, the credit rating on the Exchange Notes, as determined by Moody’s Investors Service and Standard & Poor’s Ratings Services, equals
or exceeds Baa3, or BBB-, respectively, or any equivalent replacement ratings, Valvoline will no longer be subject to most of the restrictive covenants and
corresponding events of default contained in the indentures governing the Exchange Notes. Any restrictive covenants or corresponding events of default that
cease to apply to Valvoline as a result of achieving these ratings will be restored if one or both of the credit ratings on the Exchange Notes later falls below
these thresholds. However, during any period in which these restrictive covenants are suspended, Valvoline may incur other indebtedness, make restricted
payments and take other actions that would have been prohibited if these covenants had been in effect. If the restrictive covenants are later restored, any
action taken while the covenants were suspended will not result in an event of default under the indentures governing the Exchange Notes even if it would
constitute an event of default at the time the covenants are restored. Accordingly, if these covenants and corresponding events of default are suspended, you
will have less credit protection than you will at the time the Exchange Notes are issued.
The Exchange Notes are unsecured and effectively junior to Valvoline’s secured indebtedness, including borrowings under the Credit Facility, to the
extent of the value of the collateral securing such secured indebtedness.
Valvoline’s obligations under the Exchange Notes will be unsecured and will be effectively junior to Valvoline’s secured indebtedness to the extent of
the collateral value securing such indebtedness. Each Subsidiary Guarantor’s obligations under its Subsidiary Guarantee also will be unsecured and will be
effectively junior to its secured indebtedness to the extent of the value of the collateral of such Subsidiary Guarantor securing its guarantee of such
indebtedness. In addition, the Subsidiary Guarantees may be released without the consent of holders of the Exchange Notes in certain circumstances.
Borrowings under the Credit Facility will be secured by substantially all of the present and after-acquired assets of Valvoline and any existing and future
guarantors of the Credit Facility, including all of the capital stock directly held by Valvoline or any guarantor of the Credit Facility in any wholly owned
subsidiary, subject to customary limitations on the pledge of voting capital stock of foreign subsidiaries or foreign subsidiary holding companies and other
customary exceptions.
If an event of default occurs under the Credit Facility, the holders of such senior secured indebtedness will have a prior right to Valvoline’s assets
(including the assets of any Subsidiary Guarantor that secures such senior indebtedness), to the exclusion of the holders of the Exchange Notes, even if
Valvoline is in default with respect to the Exchange Notes. In that event, Valvoline’s assets would first be used to repay in full all indebtedness and other
obligations secured by them (including all amounts outstanding under the Credit Facility), resulting in all or a portion of Valvoline’s assets being
unavailable to satisfy the claims of the holders of the Exchange Notes and other unsecured indebtedness. Therefore, in the event of any distribution or
payment of Valvoline’s assets in any
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foreclosure, dissolution, winding-up, liquidation, reorganization, or other bankruptcy proceeding, holders of the Exchange Notes will participate in
Valvoline’s remaining assets ratably with each other and with all holders of Valvoline’s unsecured indebtedness that is deemed to be of the same class as
such Notes, and potentially with all of Valvoline’s other general creditors, based upon the respective amounts owed to each holder or creditor. In any of the
foregoing events, Valvoline cannot assure you that there will be sufficient assets to pay amounts due on the Exchange Notes. As a result, holders of such
Notes may receive less, ratably, than holders of secured indebtedness.
The Exchange Notes and the related guarantees will rank effectively junior to such outstanding indebtedness to the extent of the value of the collateral
securing such outstanding indebtedness. In addition to the unutilized capacity under the senior secured revolving credit facility, the Credit Facility permits
Valvoline to incur incremental indebtedness, which may be secured, subject to certain limits and conditions. The obligations under the Exchange Notes will
be effectively junior to any additional secured indebtedness Valvoline may incur to the extent of the value of the collateral securing such indebtedness. The
indentures governing the Exchange Notes will also permit Valvoline to incur additional secured indebtedness, which could be substantial.
Claims of holders of the Exchange Notes will be structurally subordinated to claims of creditors of certain of Valvoline’s subsidiaries that will not
guarantee the Exchange Notes.
The Exchange Notes will not be guaranteed by certain of Valvoline’s existing or future subsidiaries. The Exchange Notes will only be guaranteed,
jointly and severally, on an unsubordinated unsecured basis by each of Valvoline’s existing and future subsidiaries that guarantees any indebtedness under
Valvoline’s Credit Facility. Claims of holders of the Exchange Notes will be structurally subordinated to the claims of creditors of non-guarantor
subsidiaries, including trade creditors, and will not be satisfied from the assets of non-guarantor subsidiaries until their creditors are paid in full. The
guarantee of a Subsidiary Guarantor will be released in connection with a transfer of such guarantor in a transaction not prohibited by the indentures
governing the Exchange Notes or upon certain other events described in “Description of 2024 Exchange Notes—Guarantees” and “Description of 2025
Exchange Notes—Guarantees.”
Federal and state statutes may allow courts, under specific circumstances, to void the Exchange Notes and the Subsidiary Guarantees, subordinate
claims in respect of the Exchange Notes and the Subsidiary Guarantees and/or require holders of the Exchange Notes to return payments received
from Valvoline.
The incurrence of indebtedness evidenced by the Exchange Notes and the making of the transfer are subject to review under relevant state and federal
fraudulent conveyance statutes in a bankruptcy or reorganization case or a lawsuit by or on behalf of Valvoline’s creditors. Under these statutes, the
Exchange Notes and the Subsidiary Guarantees could be voided, or claims in respect of the Exchange Notes and the Subsidiary Guarantees could be
subordinated to all of Valvoline’s other debt if a court were to find at the time the Exchange Notes were issued that Valvoline:
•

were insolvent or rendered insolvent by reason of such indebtedness;

•

were engaged in, or about to engage in, a business or transaction for which Valvoline’s remaining assets constituted unreasonably small capital;
or

•

intended to incur, or believed that it would incur, debts beyond its ability to repay such debts as they mature.

A court might also void the issuance of the Exchange Notes or Subsidiary Guarantees, without regard to the above factors, if the court found that
Valvoline issued the Exchange Notes or the Subsidiary Guarantors entered into the applicable guaranty with actual intent to hinder, delay or defraud its or
their respective creditors.
If a court were to void the issuance of the Exchange Notes or the Subsidiary Guarantees, you would no longer have a claim against Valvoline or the
Subsidiary Guarantors. Sufficient funds to repay the Exchange
20

Table of Contents

Notes may not be available from other sources, including the remaining Subsidiary Guarantors, if any. In addition, the court might direct you to repay any
amounts that you already received from Valvoline or the Subsidiary Guarantors or, with respect to the Exchange Notes, any Subsidiary Guarantee.
In addition, any payment by Valvoline pursuant to the Exchange Notes made at a time when Valvoline were subsequently found to be insolvent could
be voided and required to be returned to it or to a fund for the benefit of its creditors if such payment is made to an insider within a one-year period prior to
a bankruptcy filing or within 90 days for any outside party and such payment would give the holders of the Exchange Notes more than such holders would
have received in a liquidation under Title 11 of the United States Code, as amended (the “Bankruptcy Code”).
The measures of insolvency for purposes of these fraudulent and preferential transfer laws will vary depending upon the law applied in any
proceeding. Generally, however, Valvoline would be considered insolvent if:
•

the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all its assets;

•

the present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on existing debts,
including contingent liabilities, as they become absolute and mature; or

•

it could not pay its debts as they become due.

As a court of equity, the bankruptcy court may subordinate the claims in respect of the Exchange Notes to other claims against Valvoline under the
principle of equitable subordination, if the court determines that: (i) the holders of the Exchange Notes engaged in some type of inequitable conduct;
(ii) such inequitable conduct resulted in injury to Valvoline’s other creditors or conferred an unfair advantage upon the holder of the Exchange Notes; and
(iii) equitable subordination is not inconsistent with the provisions of the Bankruptcy Code.
Valvoline may not be able to finance a change of control offer required by the indentures governing the Exchange Notes.
Upon a Change of Control, you will have the right to require Valvoline to offer to purchase all of the Exchange Notes then outstanding at a price
equal to 101% of the principal amount of such Exchange Notes, plus accrued interest, if any, to but not including the repurchase date. In order to obtain
sufficient funds to pay the purchase price of the outstanding Exchange Notes, Valvoline expects that it would have to refinance the Exchange Notes.
Valvoline cannot assure you that it would be able to refinance the Exchange Notes on reasonable terms, if at all. Valvoline’s failure to offer to purchase all
outstanding Exchange Notes or to purchase all validly tendered Notes would be an event of default under the indentures governing the Exchange Notes.
Such an event of default may cause the acceleration of Valvoline’s other debt, including debt under the Credit Facility. Valvoline’s future debt also may
contain restrictions on repayment requirements with respect to specified events or transactions that constitute a Change of Control under the indentures
governing the Exchange Notes.
The Credit Facility provides, and future credit agreements or other agreements relating to indebtedness to which Valvoline becomes a party may
provide, that certain change of control events with respect to Valvoline would constitute a default thereunder (including events that would constitute a
Change of Control under the indentures governing the Exchange Notes). If Valvoline experiences a change of control event that triggers a default or
prepayment provision under the Credit Facility or any such future indebtedness, it could seek a waiver of such default or prepayment provision or seek to
refinance the Credit Facility or such future indebtedness. In the event Valvoline does not obtain such a waiver and does not refinance the Credit Facility or
such future indebtedness, such default could result in amounts outstanding under the Credit Facility or such future indebtedness being declared due and
payable or lending commitments being terminated.
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Valvoline can enter into transactions like recapitalizations, reorganizations and other highly leveraged transactions that do not constitute a Change
of Control but that could adversely affect the holders of the Exchange Notes.
Certain important corporate events, such as leveraged recapitalizations, may not, under the indentures governing the Exchange Notes, constitute a
“Change of Control” that would require Valvoline to repurchase the Exchange Notes, notwithstanding the fact that such corporate events could increase the
level of its indebtedness or otherwise adversely affect its capital structure, credit ratings or the value of the Exchange Notes. Therefore, Valvoline could, in
the future, enter into certain transactions, including acquisitions, reorganizations, refinancings or other recapitalizations, which would not constitute a
Change of Control, but that could increase the amount of indebtedness outstanding at such time or otherwise affect its capital structure or credit ratings.
Holders of Exchange Notes may not be able to determine when a Change of Control giving rise to their right to have the Exchange Notes
repurchased has occurred following a sale of “substantially all” of Valvoline’s assets.
The definition of Change of Control in the indentures that will govern the Exchange Notes includes a phrase relating to the sale of “all or substantially
all” of Valvoline’s assets. There is no precise established definition of the phrase “substantially all” under applicable law. Accordingly, the ability of a
holder of Exchange Notes to require Valvoline to repurchase its Exchange Notes as a result of a sale of less than all of Valvoline’s assets to another person
may be uncertain. See “Description of 2024 Exchange Notes—Repurchase at the Option of Holders—Change of Control” and “Description of 2025
Exchange Notes—Repurchase at the Option of Holders—Change of Control.”
An active trading market may not develop for the Exchange Notes.
Valvoline cannot assure you that an active trading market will develop for the Exchange Notes. Valvoline does not intend to apply for listing of the
Exchange Notes on any securities exchange or on any automated dealer quotation system.
The liquidity of, and trading market for, the Exchange Notes may also be adversely affected by, among other things:
•

changes in the overall market for securities similar to the Exchange Notes;

•

changes in Valvoline’s financial performance or prospects;

•

the prospects for companies in Valvoline’s industry generally;

•

the number of holders of the Exchange Notes;

•

the interest of securities dealers in making a market for the Exchange Notes;

•

the conditions of the financial markets;

•

fluctuations in the relative trading value of the currency in which the Exchange Notes are issued; and

•

prevailing interest rates.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future, which could
have an adverse effect on the market prices of the Exchange Notes.
Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of securities
that are similar to the Exchange Notes. Valvoline cannot assure you that the market, if any, for any of the Exchange Notes will be free from similar
disruptions or that any such disruptions may not adversely affect the prices at which you may sell your Exchange Notes. In addition,
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subsequent to their initial issuance, the Exchange Notes may trade at a discount from the initial offering price of the Restricted Notes, depending upon
prevailing interest rates, the market for similar Exchange Notes, Valvoline’s performance and other factors.
A lowering or withdrawal of the ratings assigned to Valvoline’s debt securities by rating agencies may adversely affect the market price or liquidity of
the Exchange Notes.
Valvoline expects that the Exchange Notes will be rated by one or more nationally recognized statistical ratings organizations. Valvoline cannot
assure you that any such rating will remain for any given period of time or that such rating will not be lowered or withdrawn entirely by a rating agency if,
in that rating agency’s judgment, future circumstances relating to the basis of the rating, such as adverse changes, so warrant. Credit ratings are not
recommendations to purchase, hold or sell the Exchange Notes, and may be revised or withdrawn at any time. Additionally, credit ratings may not reflect
the potential effect of risks relating to the structure or marketing of the Exchange Notes. If the credit rating of the Exchange Notes is subsequently lowered
or withdrawn for any reason, you may not be able to resell your Notes without a substantial discount.
If you do not properly tender your Restricted Notes, your ability to transfer such outstanding Restricted Notes will be adversely affected and the
trading market for such Restricted Notes may be limited.
Valvoline will only issue Exchange Notes in exchange for Restricted Notes that are timely received by the exchange agent, together with all required
documents, including a properly completed and signed letter of transmittal or properly transferred via book entry in accordance with the procedures
described in this prospectus. Therefore, you should allow sufficient time to ensure timely delivery of the Restricted Notes and you should carefully follow
the instructions on how to tender your Restricted Notes. Neither Valvoline nor the exchange agent is required to tell you of any defects or irregularities with
respect to your tender of Restricted Notes. If you do not tender your Restricted Notes or if your tender of Restricted Notes is not accepted because you did
not tender your Restricted Notes properly, then, after consummation of the exchange offers, you will continue to hold Restricted Notes that are subject to
the existing transfer restrictions. After the exchange offers are consummated, if you continue to hold any Restricted Notes, you may have difficulty selling
them because there will be fewer Restricted Notes remaining and the market for such Restricted Notes, if any, will be much more limited than it is currently.
In particular, the trading market for unexchanged Restricted Notes could become more limited than the existing trading market for the Restricted Notes and
could cease to exist altogether due to the reduction in the amount of the Restricted Notes remaining upon consummation of the exchange offers. A more
limited trading market might adversely affect the liquidity, market price and price volatility of such untendered Restricted Notes.
If you are a broker-dealer or participating in a distribution of the Exchange Notes, you may be required to deliver prospectuses and comply with
other requirements.
If you tender your Restricted Notes for the purpose of participating in a distribution of the Exchange Notes, you will be required to comply with the
registration and prospectus delivery requirements of the Securities Act in connection with any resale of the Exchange Notes. If you are a broker-dealer that
receives Exchange Notes for your own account in exchange for Restricted Notes that you acquired as a result of market-making activities or any other
trading activities, you will be required to acknowledge that you will deliver a prospectus in connection with any resale of such Exchange Notes.
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USE OF PROCEEDS
We will not receive any proceeds from the issuance of the Exchange Notes. In consideration for issuing the Exchange Notes contemplated by this
prospectus, we will receive Restricted Notes in a like principal amount. Any Restricted Notes that are properly tendered and exchanged pursuant to the
exchange offers will be retired and cancelled and cannot be reissued.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

2017

2016

11.8

31.4

Year ended September 30,
2015

76.8
25

2014

2013

132.0

189.0
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DIRECTORS AND CORPORATE GOVERNANCE
Board of Directors
The following table sets forth the names, ages as of October 31, 2017, and positions of the individuals who currently constitute our board of directors.
Name

Stephen F. Kirk
Richard J. Freeland
Stephen E. Macadam
Vada O. Manager
Samuel J. Mitchell, Jr.
Charles M. Sonsteby
Mary J. Twinem
William A. Wulfsohn

Position(s)

Age

68
60
57
56
56
64
57
55

Non-Executive Chairman and Director
Director
Director
Director
Director and Chief Executive Officer
Director
Director
Director

Stephen F. Kirk —Mr. Kirk has served as Chairman of our Board of Directors (the “Board”) since October 2017 and has served as a Director since
September 2016. Mr. Kirk served as Senior Vice President and Chief Operating Officer of The Lubrizol Corporation, a specialty chemicals company, from
September 2008 until his retirement in December 2011. From June 2004 to September 2008, he served as President of Lubrizol Additives. Prior to that,
Mr. Kirk served as Vice President of Sales and Marketing of Lubrizol from June 1999 to June 2004. Mr. Kirk served as director of Ashland Global
Holdings Inc. from November 2013 until January 2017, where he served on the Audit and Environmental, Health, Safety and Quality Committees. Within
the past five years, Mr. Kirk also served on the board of directors of Robbins & Myers, Inc. Mr. Kirk serves as Executive in Residence at the Monte Ahuja
College of Business at Cleveland State University. He is also a member of the Cleveland State University Board of Trustees where he serves chair of the
Academic Affair Committee. Mr. Kirk is Vice-Chair of the Vocational Guidance Service Board and serves on the Boy Scouts of America-Western Reserve
Council Advisory Board. Mr. Kirk holds a Bachelor’s degree and Master’s degree in chemical engineering from Cornell University and a Master’s in
Business Administration from Cleveland State University. As the former Senior Vice President and Chief Operating Officer of The Lubrizol Corporation,
Mr. Kirk’s experience and knowledge in the areas of operations and corporate leadership provide him with the qualifications and skills to serve as a Director
on our Board. He also brings significant experience gained from service on the board of directors of other companies.
Richard J. Freeland —Mr. Freeland has served as a Director of Valvoline since September 2016. Mr. Freeland is also President and Chief Operating
Officer of Cummins Inc., a diesel engine and components manufacturer, since July 2014. Prior to that position, Mr. Freeland served as Vice President and
President of the Engine Business of Cummins Inc. from 2010 until 2014 and served in various other roles since joining Cummins Inc. in 1979. Mr. Freeland
holds a Bachelor of Science degree in industrial management from the Krannert School of Management and a Master’s in Business Administration from
Indiana University. As the President and Chief Operating Officer of Cummins Inc., Mr. Freeland’s experience and knowledge in the areas of product
development, manufacturing, marketing and sales provide him with the qualifications and skills to serve as a Director on our Board. He also brings
significant experience gained from service on the board of directors of Sauer-Danfoss.
Stephen E. Macadam —Mr. Macadam has served as a Director of Valvoline since September 2016. Mr. Macadam is also President and Chief Executive
Officer of EnPro Industries, Inc., a manufacturing company, since April 2008. Prior to joining EnPro Industries, Inc. he was Chief Executive Officer of
BlueLinx Inc., a building products wholesaler from October 2005 to March 2008. Mr. Macadam served as a director of Axiall Corporation from 2010 to
2014. Mr. Macadam also served as a director of BlueLinx Inc. from 2004 to 2008. Mr. Macadam holds a Bachelor of Science degree in mechanical
engineering from the University of Kentucky, a
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Master’s of Science in Finance from Boston College and a Master’s in Business Administration from Harvard Business School. As the President and Chief
Executive Officer of EnPro Industries, Inc., Mr. Macadam’s experience and knowledge in the areas of corporate governance, industrial products
manufacturing, product distribution and procurement provide him with the qualifications and skills to serve as a Director on our Board. He also brings
significant experience gained from service on the board of directors of other companies.
Vada O. Manager —Mr. Manager has served as a Director of Valvoline since September 2016. Mr. Manager is also the President and Chief Executive
Officer of Manager Global Consulting Group, a consulting firm, since 2009. Mr. Manager is a Senior Counselor of APCO Worldwide, a global public
affairs and strategic communications consultancy, since 2010. Prior to that position, he was an independent global consultant advising companies regarding
brand positioning, M&A and product sourcing—skills acquired while in senior roles at Nike and Levi Strauss. Mr. Manager served as the Senior Director of
Global Issues Management for Nike, Inc. from 2006 until March 2009, and he held various management positions at Nike and Levi’s between 1994 and
2009. Mr. Manager served as director of Ashland Global Holdings Inc. from 2008 until January 2017, where he chaired the Governance and Nominating
Committee and served on the Audit and Personnel and Compensation Committees. Mr. Manager serves as the chair of the Executive Public Affairs Counsel
at the U.S. Military Academy at West Point. He also serves on the board of directors of Helios Education Foundation; Arizona State University Center for
Race and Democracy and the Mannie Jackson Center for the Humanities at Lewis & Clark Community College. Mr. Manager holds a Bachelor of Science
degree in political science from Arizona State University and performed graduate work at the London School of Economics. As the President and Chief
Executive Officer of Manager Global Consulting Group and as Senior Counselor of APCO Worldwide, Mr. Manager’s experience and knowledge in the
areas of product sourcing, M&A, strategic communications and global management consulting provide him with the qualifications and skills to serve as a
Director on our Board. He also brings significant experience gained from service on the board of directors of Ashland Global Holdings Inc.
Samuel J. Mitchell, Jr. —Mr. Mitchell has served as a Director of Valvoline and Valvoline’s Chief Executive Officer since May 2016 and September 2016,
respectively. Prior to becoming Valvoline’s Chief Executive Officer, Mr. Mitchell served as Senior Vice President of Ashland Inc. from July 2011 to
September 2016 and President of Valvoline from January 2002 to September 2016. Mr. Mitchell serves on the Board of Trustees of Transylvania University
and the University of Kentucky Gatton College of Business Dean’s Advisory Council. He served on the Board of the Automotive Aftermarket Suppliers
Association from 2006 to 2012. Mr. Mitchell holds a Bachelor’s degree in business administration from Miami University and Master’s in Business
Administration from the University of Chicago. He’s also a graduate from Harvard Business School’s Advanced Management Program. As our Chief
Executive Officer, Mr. Mitchell’s significant experience and knowledge in the areas of finance, accounting, business operations, management,
manufacturing, safety, risk oversight and corporate governance, as well as his experience in the lubricants industry, provide him with the qualifications and
skills to serve as a Director on our Board.
Charles M. Sonsteby —Mr. Sonsteby has served as a Director of Valvoline since September 2016. Mr. Sonsteby served as Vice Chairman of The Michaels
Companies, an arts and crafts retail chain, from March 2016 until his retirement in October 2017. From October 2010 to August 2016, he served as Chief
Financial Officer and Chief Administrative Officer of The Michaels Companies. Prior to that position, Mr. Sonsteby served as Chief Financial Officer of
Brinker International, a hospitality industry company, from 2001 until October 2010. Mr. Sonsteby is a director of Darden Restaurants, a restaurant
operator, since September 2014, and as Chairman of its board of directors since March 2016. He previously served as director at Zale Corporation.
Mr. Sonsteby is a member of the Dean’s Advisory Committee at the University of Kentucky. He previously served on the board of directors of Child Care
Group of Dallas and the Town North YMCA. Mr. Sonsteby holds a Bachelor of Science degree in accounting from the University of Kentucky. As the
former Vice Chairman and former Chief Financial Officer and Chief Administrative Officer of The Michaels Companies, Mr. Sonsteby’s experience and
knowledge in the areas of retail operations, supply chain, international, finance, accounting, tax, treasury and
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investor relations provide him with the qualifications and skills to serve as a Director on our Board. He also brings significant experience gained from
service on the board of directors of Darden Restaurants.
Mary J. Twinem —Ms. Twinem has served as a Director of Valvoline since September 2016. Ms. Twinem served as Executive Vice President and Chief
Financial Officer of Buffalo Wild Wings, Inc., a restaurant operations and franchising company, from July 1996 until her retirement in February 2016. Prior
to that position, she served as Controller of Buffalo Wild Wings, Inc. in 1995. Ms. Twinem serves on the board of directors of Mendota Holdings, Inc.,
where she serves on the Audit Committee. Ms. Twinem is also a Director of Medica Holdings Company, where she chairs the Audit Committee. She
previously served on the boards of Hospitality Minnesota Education Foundation and the Boys & Girls Club of the Twin Cities. Ms. Twinem holds a
Bachelor of Science degree in accounting from the University of Wisconsin-Platteville and became a Certified Public Accountant. Ms. Twinem’s significant
experience and knowledge in the areas of financial reporting, financial planning and analysis, investor relations and supply chain provide her with the
qualifications and skills to serve as a Director on our Board.
William A. Wulfsohn —Mr. Wulfsohn has served as a Director of Valvoline since May 2016. Mr. Wulfsohn previously served as Non-Executive Chairman
of Valvoline from September 2016 to September 2017. Mr. Wulfsohn has also served as Chairman and Chief Executive Officer of Ashland since January
2015. Prior to joining Ashland, Mr. Wulfsohn served as President and Chief Executive Officer of Carpenter Technology Corp., a manufacturer of stainless
steel, titanium, and other specialty metals and engineered products, from July 2010 to December 2014. Mr. Wulfsohn also served as a director for Carpenter
Technology Corp. from April 2009 to December 2014. As the Chairman and Chief Executive Officer of Ashland, Mr. Wulfsohn’s experience and
knowledge in the areas of finance, accounting, business operations, management, manufacturing, safety, risk oversight and corporate governance provide
him with the qualifications and skills to serve as a Director on our Board. He also brings significant experience gained from service on the board of directors
of other companies.
Composition of the Board
Our business and affairs are managed under the direction of our Board. Our Corporate Governance Guidelines require that two-thirds of our directors
be independent, as defined in our Director Independence Standards (published on our investor relations website at http://investors.valvoline.com/governance
) (“Independence Standards”), which incorporate the requirements of SEC rules and NYSE listing standards. Within this framework, the Governance and
Nominating (“G&N”) Committee is charged with determining and refreshing, as appropriate, the composition of our Board. The G&N Committee seeks to
fill our Board with exceptionally talented and diverse directors, with expertise and leadership experience in the markets in which we operate.
Our directors are elected at each annual meeting of shareholders and hold office until the next annual meeting of shareholders and until each of their
successors has been duly elected and qualified. The vote required for any election of directors, other than in a contested election of directors, is the
affirmative vote of a majority of the votes cast with respect to a director nominee. In any contested election of directors, the persons receiving the greatest
number of votes cast, up to the number of directors to be elected in such election, will be deemed elected. Our amended and restated by-laws provide that
the authorized number of directors may only be changed by a resolution adopted by a majority of our Board; provided, however, that a shareholder vote will
be required to increase or decrease the number of directors by more than 30% from the number of directors last fixed by the shareholders.
Our Corporate Governance Guidelines require that two-thirds of our directors be independent, as defined in the Independence Standards. The
Independence Standards incorporate the requirements of SEC rules and NYSE listing standards, and were adopted by our Board to assist in its
determination of director independence. Pursuant to these rules, our Board must make an affirmative determination that those members of the Board who
serve as independent directors have no material relationship with our company (either directly or as a partner, shareholder
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or officer of an organization that has a relationship with the company). Members of the Audit and Compensation Committees are also subject to heightened
standards for independence under SEC rules and NYSE listing standards.
Our Board annually reviews director independence in accordance with these requirements. In making its independence determinations, the Board
considered relationships and transactions between each director, on the one hand, and Valvoline, its subsidiaries and its affiliates, on the other hand,
including the director’s commercial, economic, charitable and familial relationships. As a result of this review, the Board affirmatively determined that
Messrs. Freeland, Kirk, Macadam, Manager and Sonsteby and Ms. Twinem are each independent of Valvoline and its affiliates. Mr. Mitchell was
determined not to be independent because he currently serves as Chief Executive Officer of the Company, and Mr. Wulfsohn was determined not to be
independent because he serves as Chief Executive Officer of Ashland, Valvoline’s controlling shareholder through May 12, 2017.
In determining the independence of Mr. Freeland, our Board considered transactions entered into in the ordinary course of business with Cummins
Inc., a company in which Mr. Freeland serves as an executive officer. In Cummins’ last fiscal year, Valvoline paid $1.64 million to Cummins and Valvoline
received $36.59 million from Cummins, representing 0.01% and 0.2%, respectively, of Cummins’ consolidated gross revenues of $17.5 billion for such
fiscal year. Similarly, the amount the Company paid to Cummins and the amount received by the Company from Cummins in each of the two preceding
fiscal years did not exceed the greater of $1 million or 2% of Cummins’ consolidated gross revenues in such fiscal years. All transactions with Cummins
were made at arms-length, included standard commercial terms, and Mr. Freeland did not personally benefit from any of such transactions. The Board
concluded that Mr. Freeland was independent, because the transactions were not material to Cummins such that Mr. Freeland could be unduly influenced
by, and thus not independent of, Valvoline management. The G&N Committee determined that the transactions with Cummins were not “Related Person
Transactions” as defined in the Company’s Related Person Transaction Policy.
In addition, the Board determined that Messrs. Manager and Sonsteby and Ms. Twinem each satisfy the heightened independence standards
applicable to audit committee members, including those under Exchange Act Rule 10A-3. Similarly, the Board determined that Messrs. Freeland, Kirk,
Macadam, Manager and Sonsteby and Ms. Twinem each satisfy the heightened independence standards applicable to compensation committee members as
set forth in NYSE listing standards.
Leadership Structure
Our By-Laws provide the Board flexibility in determining the appropriate leadership structure for the Company. Currently, Mr. Mitchell serves as our
Chief Executive Officer and Mr. Kirk serves as Chairman of the Board (Mr. Wulfsohn served in that role from the date of our IPO through fiscal 2017. With
the Company’s recent IPO and separation from Ashland, the Board believes that separating the roles of Chairman and Chief Executive Officer is in the best
interest of the Company because it allows Mr. Mitchell to guide our newly public company and focus on operating and managing the day-to-day activities
of our business, while Mr. Kirk can focus on Board leadership independent of management.
The Board will periodically review and reassess our Board leadership structure and determine whether it is in the Company’s and our shareholders’
best interest to continue the separate roles of Chairman and Chief Executive Officer. In the event that the Board combines the role of Chairman and Chief
Executive Officer, our Corporate Governance Guidelines require the Board to appoint a lead independent director.
Committees of the Board
Our Board has established three standing committees: an Audit Committee, a Compensation Committee and a G&N Committee (each a “Committee”
and, collectively, the “Committees”) to assist in the performance of the Board’s various functions. All committee members are appointed by our Board upon
recommendation of the
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G&N Committee. Listed below are the members of each of the three standing committees. As discussed above in “—Composition of the Board,” our Board
has determined that all of the members of these Committees are independent as defined by our Independence Standards, including, in the case of Audit and
Compensation Committee members, the heightened standards for independence under SEC rules and NYSE listing standards.
Audit Committee
Vada O. Manager

Charles M. Sonsteby *

Mary Twinem

Compensation Committee (1)
Richard J. Freeland
Vada O. Manager
Richard J. Freeland
Vada O. Manager*
*
(1)

Stephen F. Kirk
Charles M. Sonsteby
Governance and Nominating Committee
Stephen F. Kirk
Charles M. Sonsteby

Stephen E. Macadam
Mary J. Twinem *
Stephen E. Macadam
Mary J. Twinem

Chair
On November 14, 2017, Ms. Twinem became Chair of the Compensation Committee. Prior to such time, Mr. Kirk served as Chair of the
Compensation Committee.

The responsibilities of each of our Committees are described below. Each of the Committees operates under a written charter; must meet at least four
times a year, plus additional meetings as circumstances require; has authority to retain independent legal, accounting or other advisors; makes regular
reports to the Board; and reviews its own performance annually. The charter of each Committee is available on our investor relations website at
http://investors.valvoline.com/governance.
Audit Committee
The Board has established the Audit Committee in accordance with Section 3(a)(58) of the Exchange Act. The Audit Committee is currently
composed of three members and the Board has determined that each member of the Audit Committee is “independent” and “financially literate,” as such
terms are defined by NYSE listing standards. In addition, the Board has determined that each member of the Audit Committee is an “audit committee
financial expert” as that term is defined by SEC rules. A director may not serve on the Audit Committee if he or she serves on the audit committee of more
than two other public companies, unless the Board determines that such simultaneous service and time commitment would not impair the director’s ability
to effectively serve on the Audit Committee.
The Audit Committee is responsible for, among other things, assisting the Board in fulfilling its oversight responsibilities with respect to:
•

overseeing the integrity of our financial reporting process, including earnings releases and the filing of financial reports;

•

reviewing the quality and adequacy of accounting and financial controls;

•

selecting and evaluating the performance of our internal auditors, who report directly to the Audit Committee;

•

approving fees and services of our independent registered public accounting firm;

•

overseeing our internal audit function, including the head of internal audit;

•

reviewing the effectiveness of our legal and regulatory compliance programs;
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•

reviewing our enterprise risk assessment and management policies, including the Company’s major enterprise and financial risk exposures and
steps taken by management to monitor and mitigate such risks;

•

evaluating significant financial matters and decisions, such as capital structure, dividend policy, offerings of corporate securities, major
borrowings, credit facilities, derivatives and swaps policies (including entry into swaps in reliance on the end-user exception), post audits of
capital investments, capital projects, commercial commitments and merger, acquisition and divestiture activities;

•

overseeing funding and investment policy related to employee benefit plans;

•

reviewing and investigating any matters pertaining to the integrity of executive management, and overseeing compliance by management with
laws, regulations and our Global Standards of Business Conduct;

•

reviewing the Company’s policies, programs and practices with respect to environmental, health and safety risks;

•

reviewing the Company’s cyber security risks and programs established to manage such risks; and

•

establishing and maintaining procedures for handling complaints regarding accounting, internal auditing controls and auditing matters,
including procedures for confidential, anonymous submission of such complaints.

Compensation Committee
The Compensation Committee is currently composed of six members and the Board has determined that each member of the Compensation
Committee is “independent” as such term is defined by NYSE listing standards and SEC rules.
The Compensation Committee is responsible for, among other things:
•

overseeing the implementation and administration of the Company’s compensation plans;

•

adopting, amending, terminating and otherwise designing employee benefits plans;

•

ensuring that Valvoline’s executive compensation programs are appropriately competitive, support organizational objectives and shareholder
interests and emphasize pay for performance linkage;

•

reviewing, evaluating and approving compensation of all key senior executives, including the corporate goals and objectives with respect to
CEO compensation;

•

reviewing compensation policies and practices for all employees, and assessing risks associated with such policies and practices;

•

approving any employment agreements, consulting arrangements, severance or retirement arrangements, change-in-control agreements and/or
special or supplemental benefits covering any current or former executive officer;

•

overseeing the execution of CEO and senior management development and succession plans;

•

reviewing and approving any perquisites provided to executive officers;

•

reviewing and recommending to the Board the form and amount of director compensation;

•

overseeing regulatory compliance on compensation matters, including the Company’s policies on structuring compensation programs to
preserve tax deductibility;

•

overseeing the preparation of the annual report on executive compensation;

•

overseeing compliance with NYSE requirements relating to shareholder approval of equity compensation plans; and

•

determining the independence and compensation of, and overseeing the work completed by, any compensation consultant, independent legal
counsel or other advisor that it retains.
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Governance and Nominating Committee
The G&N Committee is currently composed of six members and the Board has determined that each member is “independent” as such term is defined
by NYSE listing standards The G&N Committee is responsible for, among other things:
•

identifying qualified nominees (i) for shareholder election and (ii) for election by the Board to fill any vacancies that occur between annual
meetings of shareholders, in each case, consistent with criteria approved by the Board relating to personal and professional integrity, ability,
judgment, expertise, experience and diversity;

•

reviewing potential director candidates and nominations for re-election and reporting the results of such reviews to the Board;

•

identifying board members qualified to fill any vacancies on a committee of the Board;

•

reviewing appropriateness of directors’ continued service on the Board or the committees of the Board;

•

reviewing transactions pursuant to the Company’s Related Person Transaction Policy set forth in the Company’s Corporate Governance
Guidelines;

•

recommending stock ownership guidelines for employees and non-employee directors and programs and procedures relating to director
evaluation, retention and retirement;

•

defining and reviewing the responsibilities of the Board with respect to the Company’s corporate governance, including review of proposed
amendments to the Company’s articles or by-laws and the conduct of the meetings of the Board, the committees of the Board and the
Company’s shareholders;

•

reviewing and recommending policies and procedures to ensure the Board and its committees are properly constituted and organized;

•

reviewing all Board committee charters;

•

reviewing and, if necessary, making recommendations as to shareholder proposals; and

•

reviewing the succession process for senior management.

Compensation Committee Interlocks and Insider Participation
None of the members of the Compensation Committee (Ms. Twinem and Messrs. Freeland, Kirk, Macadam, Manager and Sonsteby) (i) was an
officer or employee of Valvoline at any time during or prior to fiscal 2017 or (ii) is or was a participant in a “related person” transaction with Valvoline
since the beginning of fiscal 2017. No executive officer of the Company served on the compensation committee or board of any company that employed
any member of Valvoline’s Compensation Committee or the Board.
Director Compensation
The following is a description of our director compensation program for eligible non-employee directors for fiscal 2017. Until Valvoline’s final
separation from Ashland, Mr. Wulfsohn was not compensated for his service as a Valvoline director. Mr. Mitchell, Valvoline’s Chief Executive Officer,
does not receive additional compensation for his service on the Board.
Annual Retainer
Valvoline’s non-employee director compensation program provides that each non-employee director receives an annual retainer of $100,000. In
addition, the Chair of the Audit Committee receives an annual retainer of $20,000, and the Chairs of the Compensation and G&N Committees each receive
an annual retainer of $15,000. Effective for fiscal 2018, the non-executive Chairman of the Board will receive an additional annual retainer of $40,000 for
such services. Cash payments are made to each director on a quarterly basis.
32

Table of Contents

Each non-employee director has the opportunity to participate in Valvoline’s 2016 Deferred Compensation Plan for Non-Employee Directors (the
“Directors’ Deferral Plan”). Under the Directors’ Deferral Plan, non-employee directors may elect to receive all or a portion of each retainer in cash or in
shares of Common Stock. They may also elect to have all or a portion of each retainer deferred into the Directors’ Deferral Plan. The directors who make an
election to defer part of any retainer may have the deferred amounts held as common stock units (share equivalents) in the hypothetical Common Stock fund
or invested in the other available investment options within the Directors’ Deferral Plan. Payments from the Directors’ Deferral Plan may commence upon a
Director’s separation from the Board. Plan Participants may elect to have the payout in a single lump sum or in installments not to exceed 15 years.
Distributions for deferrals will be made pursuant to each director’s election and valued at the time of the distribution.
One-Time Equity Award
In connection with their election to the Board as the Company’s inaugural Board members, each non-employee director received a one-time grant of
4,937 restricted shares of Common Stock under the 2016 Incentive Plan on October 1, 2016, representing the number of shares of Common Stock equal to
the value of 1,000 shares of Ashland common stock on the date of grant. The restricted shares may not be sold, assigned, transferred or otherwise
encumbered until the earliest to occur of: (i) retirement from the Board; (ii) death or disability of the director; (iii) any removal or involuntary separation
following a change in control (as defined in the 2016 Incentive Plan); or (iv) voluntary early retirement to enter governmental service. The Compensation
Committee has discretion to accelerate vesting of these restricted shares if the non-employee director leaves the Board for reasons other than those listed
above. Effective for fiscal 2018, the Board, upon the recommendation of the independent compensation consultant, eliminated initial equity awards for new
directors based upon market practices for director compensation.
Annual Equity Award
Under the Directors’ Deferral Plan, each non-employee director is also eligible to receive an annual award of deferred stock units. The number of
deferred stock units to be granted to each non-employee director shall be determined by dividing $110,000 (pro-rated as applicable for less than a full-year
of service) by the grant date value of a share of Common Stock. The deferred stock units vest one year after the date of grant or, if the director does not seek
re-election as a director, upon the date of the annual shareholder meeting that precedes such one-year anniversary, in each case subject to the director’s
continued service. Dividends are credited and reinvested in additional deferred stock units. The deferred stock units immediately vest upon a director’s
termination of service on or after a change in control (as defined in the Directors’ Deferral Plan) of Valvoline. Any vested deferred stock units will be paid
in cash or shares of Common Stock at the time specified in the director’s election, or if no election is made, within 60 days after the director’s termination
of service.
Stock Ownership Guidelines for Directors
The Board of Directors considers Common Stock ownership by directors to be of utmost importance. The Board believes that such ownership
enhances the commitment of directors to Valvoline’s future and aligns their interests with those of Valvoline’s other shareholders. The Board has therefore
established minimum stock ownership guidelines for non-employee directors which require each director to own Common Stock having a value of at least
five times his or her base annual cash retainer. Each current non-employee director of Valvoline has five years from the year elected to reach this ownership
level. As of September 30, 2017, Messrs. Kirk, Sonsteby, and Manager had achieved ownership in excess of the guideline for non-employee directors.
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Director Compensation Table
The following table is a summary of compensation information for fiscal 2017, for Valvoline’s non-employee directors.

Name
(a)
Richard J. Freeland
Stephen F. Kirk
Stephen E. Macadam
Vada O. Manager
Charles M. Sonsteby
Mary J. Twinem
William A. Wulfsohn (3)
(1)

(2)
(3)

Fees Earned or
Paid in Cash

Stock
Awards

(1)

(2)

$
$
$
$
$
$
$

($)
(b)
100,000
115,000
100,000
115,000
120,000
100,000
37,637

($)
(c)
$110,013
$110,013
$110,013
$110,013
$110,013
$110,013
—

$
$
$
$
$
$
$

Total
($)
(d)
210,013
225,013
210,013
225,013
230,013
210,013
37,637

The values reflected in column (b) include non-employee director retainers as well as retainers paid for service as a committee chair. For fiscal 2017,
Messrs. Sonsteby, Manager, and Freeland and Ms. Twinem deferred all or portion of their retainers to the Directors’ Deferral Plan as follows:
Mr. Sonsteby deferred $93,000; Mr. Manager deferred $11,500; Mr. Freeland deferred $50,000; and Ms. Twinem deferred $100,000. Mr. Freeland
received $12,500 of his retainer in Valvoline common stock. Mr. Macadam received $25,000 of his retainer in common stock.
The values reflected in column (c) represent the grant date value of the fiscal 2017 annual deferred stock unit award made on January 24, 2017.
Mr. Wulfsohn became a non-employee director following the Stock Distribution on May 12, 2017, and his retainer was pro-rated for the remainder of
the fiscal year. On November 15, 2017, after the end of the 2017 fiscal year, Mr. Wulfsohn received a pro-rated fiscal 2017 annual deferred stock unit
award (3,513 deferred stock units) with a grant date value of $83,609.

The following table identifies the aggregate outstanding number of shares of restricted stock and unvested stock units held by each non-employee
director as of September 30, 2017.

Name
Richard J. Freeland
Stephen F. Kirk
Stephen E. Macadam
Vada O. Manager
Charles M. Sonsteby
Mary J. Twinem
William A. Wulfsohn
(1)

Shares of Restricted
Valvoline Common Stock
(#)
4,937
4,937
4,937
4,937
4,937
4,937
—

Unvested Deferred
Stock Units (1)
(#)
6,567
6,567
6,567
6,567
6,567
6,567
—

Includes credit for reinvested dividends allocated since grant date for all directors. The units vest one year after date of grant or upon the date of the
next annual meeting of shareholders, if earlier.
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The Board’s Operations
Board Leadership Structure
During fiscal 2017, Mr. Wulfsohn served as our Non-Executive Chairman of the Board. In connection with Mr. Wulfsohn’s resignation as Chairman,
Mr. Kirk was unanimously appointed by the Board to serve as our Non-Executive Chairman, effective October 1, 2017. The Chairman of the Board
organizes Board activities to effectively provide guidance to, and oversight and accountability of, management. To fulfill that role, the Chairman of the
Board, among other things, creates and maintains an effective working relationship with the Chief Executive Officer and the other members of senior
management and the Board, assures that the Board agenda is appropriately directed to the matters of greatest importance to the Company and provides
senior management with the Board’s advice, direction and opinions. The Non-Executive Chairman preserves the distinction between management and
oversight, maintaining the responsibility of management to develop corporate strategy and the responsibility of the Board to review and express its views on
corporate strategy.
Board and Committee Meetings
The Board and Committees must hold regularly scheduled meetings. Directors are expected to attend all meetings of the Board and of the Committees
on which they serve. Non-management directors meet in executive session at each regularly scheduled meeting of the Board, and at other times as they may
determine appropriate.
Evaluation of Board Effectiveness
The Board must conduct annual self-evaluations to determine whether it and its Committees are functioning effectively. The G&N Committee
receives comments from all directors and reports to the Board with an annual assessment of the Board’s performance, with a focus on the Board’s
contribution to the Company and areas in which the Board or its Committees can improve. We may also engage independent, third-party governance experts
from time to time to conduct interviews and/or assessments regarding the structure and effectiveness of our Board and its committees. The Committees of
our Board have all adopted charters defining their respective purposes and responsibilities. Pursuant to these charters, the Committees must review their
respective performances at least annually and each of the Committees has authority to engage independent legal, accounting or other advisors.
The Board’s Role in Risk Oversight
The Board has an active role, as a whole, and also at the committee level, in overseeing management of the Company’s risk. The Board approves and
monitors the fundamental financial and business strategies of the Company and maintains policies and procedures designed to ensure that the assets of the
Company are properly safeguarded and enterprise risks are properly managed, that appropriate financial and other controls are maintained, that processes
are in place for maintaining the integrity of the Company and that the Company’s business is conducted in compliance with applicable laws and regulations.
Management is responsible for the day-to-day management of risk, and members of our senior management regularly report to the Board and its
Committees on current and emerging risks and the Company’s approach to avoiding and mitigating risk exposure. The Board reviews in detail the
Company’s most significant risks and whether management is responding consistently within the Company’s overall risk management and mitigation
strategy. While the Board is ultimately responsible for overall risk oversight at our Company, the Committees assist the Board in fulfilling its oversight
responsibilities in certain areas. In particular, the Audit Committee has primary responsibility for monitoring the Company’s major financial risk exposures
and the steps the Company has taken to control such exposures, including the Company’s risk management policies and processes. The Audit Committee
also assists the Board in fulfilling its oversight responsibility with respect to environmental, health and safety risks and programs. The Compensation
Committee monitors the risks associated with our compensation policies and procedures. The G&N Committee is charged with reviewing and
recommending governance policies and procedures, including Board and Committee structure, leadership and membership, that ensure independence of the
Board as it exercises its corporate governance and risk oversight roles. The G&N Committee also reviews transactions pursuant to our Related Person
Transaction Policy (which is further described in “Certain Relationships and Related Party Transactions”).
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Overview of Governance Principles
We are committed to adhering to sound corporate governance practices. We have adopted Corporate Governance Guidelines, which include our
Related Person Transaction Policy. These Guidelines provide the framework for our Board’ governance of the Company and include a general description
of our Board’s purpose, responsibilities and member qualification standards. As further discussed in “—Composition of the Board of Directors,” our
Corporate Governance Guidelines require that at least two-thirds of our directors be independent. Our Related Person Transaction Policy requires our
directors and executive officers to identify annually and on an as needed basis potential transactions with related persons or their firms that meet certain
criteria set forth in our Related Person Transaction Policy.
We also require compliance with our code of business conduct, entitled “Global Standards of Business Conduct,” which applies to all of our directors
and employees, including our principal executive officer, principal financial officer, principal accounting officer and persons performing similar functions,
as well as employees of Valvoline Instant Oil Change (“VIOC”) stores. Our Global Standards of Business Conduct promote honest and ethical conduct,
compliance with applicable laws, rules and regulations, prompt reporting of violations of the standards set forth therein and full, fair, accurate, timely and
understandable disclosure in reports filed with the SEC.
Our Corporate Governance Guidelines (including our Related Person Transaction Policy), Global Standards of Business Conduct and Committee
charters are published on our investor relations website at http://investors.valvoline.com/governance . These documents are also available in print at no cost
to any shareholder who requests them. We intend to post any amendments or waivers to our Global Standards of Business Conduct (to the extent applicable
to our directors and executive officers) on our investor relations website or in a Current Report on Form 8-K.
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EXECUTIVE COMPENSATION
Impact of Separation
Prior to the IPO in September 2016, Valvoline was a wholly-owned subsidiary of Ashland. The final separation occurred on May 12, 2017, at which time
we became an independent public company. Based on the shares of Ashland common stock outstanding as of May 5, 2017, the record date for the
distribution, each share of Ashland common stock received 2.745338 shares of Valvoline common stock.
Due to the timing of the IPO, fiscal 2017 compensation for the Named Executive Officers was largely determined by the Personnel & Compensation
Committee of Ashland’s Board of Directors (the “Ashland P&C Committee”) based on recommendations from Ashland senior leadership (including
Mr. Mitchell, in his capacity prior to IPO as Senior Vice President and President, Valvoline). However, following the IPO and establishment of the
Valvoline Compensation Committee, a thorough review of current compensation practices was conducted and a number of changes were made to more
closely reflect Valvoline’s philosophy as an independent public company:
Changes to the 2017 Compensation Program
What We Did

Annual
Incentive Plan

Why We Did It

•

Removed safety modifier.

•

Increased the Operating Segment participants’ Corporate
Operating Income weighting from 20% to 30% with a
corresponding reduction from 70% to 60% to their
Operating Segment goals.

•

Safety is fundamental to all that we do at Valvoline and
a requirement in the daily course of business. It is not
necessary to incentivize it in our annual incentive plan.

•

Foster increased collaboration and alignment of
Operating Segments to the overall success of Valvoline.

•

Removed Return on Investment (“ROI”) and introduced
Earnings per Share (“EPS”) as core metric.

•

EPS has greater line of sight for participants and closely
aligns with shareholder value creation.

•

Changed relative TSR from 50% of the total weighting to
a 25% modifier.

•

Based on our status as a newly independent company,
emphasizes financial and operational objectives.

•

Relative TSR is still important and will be used to
adjust final payouts to maintain alignment with
shareholders.

•

Prior group reflected Ashland’s status as a materials
company. Valvoline is a branded consumer products
and services company.

•

Selection of S&P 500 index increases robustness of
relative TSR comparisons.

Long-term
Incentive Plan
•

Peer group for relative TSR measurement changed from
materials companies in S&P 500 and S&P 400 indices to
the entire S&P 500 index.
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What We Did
Stock Ownership
Guidelines

Why We Did It

• Adopted new guidelines based on multiple of salary.

•

Preparation to be stand-alone
company.

• Added stock retention provision.

•

Align with new Valvoline compensation philosophy.

At the time of final separation, all outstanding Ashland-denominated equity awards held by Valvoline employees were converted to Valvoline stock in a
manner that preserved the pre-separation value of the award. The awards were converted using the volume-weighted average price (“VWAP”) for the 10
trading days starting on May 15, 2017 (first trading day following final separation). This resulted in an exchange ratio of 1 Ashland share to 5.380395
Valvoline shares, and an adjustment to the exercise price of outstanding SARs of 1/5.380395. A sample adjustment is shown below:
Example of Conversion of Outstanding Equity Awards
Equity Awards
Denominated in Ashland
(Pre-separation)

Restricted Stock,
Restricted Stock Units,
or Performance Stock Units

100 shares

X

5.380395

=

538 shares

100 shares

X

5.380395

=

538 shares

with

SARs

with

Exercise price of $100.00
(1)

Equity Awards
Denominated in Valvoline
(Post-separation)

Exchange Ratio

÷

5.380395

=

Exercise price of $18.59

Restricted stock awards and SARs were rounded down to the nearest whole unit; restricted stock units and performance stock units were rounded to
three decimal places. The exercise price of SARs was rounded up to the nearest penny.

2017 Highlights
Valvoline delivered strong results for fiscal 2017. Below are a few of our significant accomplishments:
FY17 Financial Highlights

FY17 Operational Highlights

• Sales from operating segments increased 8% year-overyear.

• Successful completion of final separation from
Ashland.

• Total adjusted EBITDA up 13% year-over-year (1)

• Sustained performance in Q4 despite hurricane
disruptions.

• Strong free cash flow generation of $196 million. (1)
• Total lubricant volume grew 3% to 179.7 million gallons.

• Premium mix in Core North America improved 440
basis points.

FY17 Strategic Highlights
• Packaging innovation in Core North America segment.
• Investment in digital and marketing infrastructure.
• SG&A investments to establish infrastructure as a
standalone public company.
• Reduced pension risk related to inherited obligations.

• Added 59 VIOC stores for a total of 1,127 overall;
strong store-level execution with 7.4% same-store
sales growth.

(1)

For a reconciliation of adjusted EBITDA and free cash flow, non-GAAP measures, refer to the “Five-Year Selected Financial Information” Table
reconciling net income to EBITDA and Adjusted EBITDA on Pages 26-27 in Item 6 of Part II of the Company’s Annual Report on Form 10-K for the
fiscal year ended September 30, 2017.
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Compensation Philosophy
During the year, the Compensation Committee adopted a new Compensation Philosophy that is intended to more closely reflect Valvoline’s status as an
independent public company and to align our compensation program with the interests of our shareholders. This newly adopted philosophy supports our
business strategy, financial objectives, and corporate vision to deliver profitable growth.
•

Attract, retain, and motivate a high-performing employee population.

•

Link a meaningful portion of compensation to sustained long-term performance that will create
shareholder value.

•

Provide transparency to key stakeholders.

•

Mitigate risk through sound design and decision making.

•

Balancing short-term financial goals with long-term value creation.

•

Routinely evaluating compensation program effectiveness.

•

Ensuring participants are not motivated to take excessive risk.

•

Recognizing individual contributions and potential through pay decisions.

•

Base salary attracts and retains by providing a market competitive fixed income.

•

Annual incentive programs focus executives on short-term financial performance.

•

Long-term incentive awards align executive with shareholder interests, link compensation with key
business objectives and share price, and build meaningful executive ownership in the company.

•

Benchmark pay levels and practices against an appropriate peer group.

•

Targets the 50th percentile of the competitive range for target total direct compensation and allows
company performance to drive actual compensation up or down.

Objectives

Supports Profitable
Growth

Use of Multiple
Levers to Deliver
Total Compensation

Pay Positioning
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Pay for Performance
This section describes how Valvoline’s short-term and long-term performance is linked to the NEOs’ 2017 compensation.
• A substantial portion of our NEOs’ pay is tied to short-and long-term incentives.
• The performance metrics balance key short-term financial goals with long-term shareholder value
creation.
How do we link
performance and pay?

• For fiscal 2017, the annual incentive plan was based on Valvoline Operating Income and Working Capital
Efficiency, with Operating Segment performance included for Messrs. Moughler and Puckett.
• Awards earned and distributed under our long-term incentive plan in fiscal 2017 were granted in
November of 2015. As such, they include metrics (Return on Investment and relative Total Shareholder
Return) and goals that reflect operations of Ashland prior to Valvoline’s final separation from Ashland.
• Performance-based long-term incentive awards made during fiscal 2017 are based on Valvoline EPS
performance targets that reflect strong year-over-year growth.
2017 Annual Incentive Plan
• Operating Income, as adjusted under the plan, of $410.5M, representing 95.9% achievement of the target
goal.
• Working Capital Efficiency of 12.67%, representing 100.0% achievement of the target goal.

How did we perform?

2015-2017 Performance Stock Units (“PSUs”)
• Return on Investment (ROI) for Ashland of 10.1%, representing 111.6% achievement of the target goal.
• Total Shareholder Return (TSR) for Ashland of 19.2%, representing the 53rd percentile of the
performance group and 106.7% of target performance.
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2017 Annual Incentive Plan (1)
Executive

Incentive Metric

Weighting

Threshold

Target

Max

Actual

Payout%

90%
10%

$371.3M
13.6%

$412.6
13.0%

$443.5M
13.0%

$410.5M
12.67%
Weighted
Total

95.9%
100.0%

Mr. Mitchell
and Mses.
Meixelsperger
and O’Daniel

Valvoline Operating Income
Valvoline Working Capital Efficiency

Mr. Moughler

Valvoline Operating Income
International Operating Segment
Operating Income
Valvoline Working Capital Efficiency

30%
60%

$371.3M
$78.9M

$412.6M
$87.7M

$443.5M
$94.3M

$410.5M
$86.1M

95.9%
84.8%

10%

13.6%

13.0%

13.0%

100.0%

Valvoline Operating Income
Quicklubes Operating Segment Operating
Income
Valvoline Working Capital Efficiency

30%
60%
10%

$371.3M
$111.0M
13.6%

$412.6M
$123.4M
13.0%

$443.5M
$132.6M
13.0%

12.67%
Weighted
Total
$410.5M
$130.5
12.67%
Weighted
Total

Mr. Puckett

(1)

96.3%

89.7%
95.9%
142.7%
100.0%
124.4%

For fiscal 2017, operating income was calculated including pension income at planned levels and the Compensation Committee approved certain
other adjustments for acquisitions, accounting and tax-related items with a net positive impact of less than $4 million for purposes of determining
annual incentive payouts.
Payouts for 2015-2017 PSUs

Metric

Weighting

Ashland Return on
Investment

50%

Ashland Total
Shareholder Return

50%

Performance
Target

Actual
Achievement

Actual Payout
as a
Percentage of
Target Payout

(latest quarter prior to separation)

9.9%

10.1%

111.6%

October 1, 2014 through May 12, 2017

50 th
percentile

53 rd
percentile

106.7%

Adjusted Performance
Measurement Period

October 1, 2014 through March 31, 2017

(last trading date prior to separation)

Weighted Performance Results: 109.2%
To reinforce our pay-for-performance philosophy, the total compensation program for the NEOs is highly incentive-based and therefore fluctuates based on
financial results and stock price performance. This approach motivates executives to consider the impact of their decisions on both the short- and long-term
performance of the Company and shareholder value creation, while taking appropriate types and amounts of risk.
For fiscal 2017, seventy-one percent (71%) of the CEO’s target compensation and fifty-nine percent (59%) of the other NEOs’ target compensation, on
average, was at-risk.
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Pay Mix of CEO and Other NEOs

What We Do vs. What We Don’t Do
What We Do

What We Don’t Do

✓ Emphasize pay-for-performance
✓ Utilize a balance of short- and long-term incentives and cash- and equitybased compensation
✓ Engage in rigorous goal-setting process for all incentive metrics
✓ Apply robust stock ownership guidelines
✓ Subject all equity awards to double-trigger change-in-control vesting
provisions
✓ Maintain a robust clawback policy
✓ Use a representative and relevant peer group
✓ Use an independent compensation consultant
✓ Provide Board oversight of incentive compensation risk

✗ No tax gross ups on change-in-control payments
✗ No single-trigger change-in-control payments
✗ No hedging or pledging of Company stock
✗ No excessive perquisites
✗ No re-pricing of equity awards
✗ No share recycling
✗ No employment agreements
✗ No dividends or dividend equivalents on unearned PSUs
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Elements of Valvoline’s Executive Compensation Program
Valvoline’s executive compensation program for 2017 consisted of the following elements for our NEOs:

Annual Cash
Compensation

Element of
Compensation

Purpose

Relevant Performance Metric

Base Salary

To provide fair and competitive compensation
representative of individual performance and level of
responsibility.

Merit increase guidelines based
on individual performance
rating

Annual Incentive
Compensation

To provide performance-based annual cash award based on
Valvoline and Operating Segment performance in order to Operating Income and Working
motivate and reward key employees for achieving our
Capital Efficiency
short-term business objectives.

Stock Appreciation Rights

Long-Term
Incentive

Benefits and
Perquisites

To align participants’ interests with shareholders.

Time-Vested Restricted Stock To enhance the program’s ability to retain participants and
Units
drive long-term behavior.
Performance Stock Units

To provide performance-based equity compensation in the
form of performance stock units to drive Valvoline’s longterm performance.

Retirement Benefits

To provide tax-efficient means for building savings for
retirement over the term of employment.

Health and Welfare Benefits

To provide access to medical care for employees and their
families, as well as financial security to the families of
employees who may become ill, disabled, or die during
active employment.

Executive Perquisites—
Financial Planning

To address the complex tax and financial situations of our
senior executives.

Severance Pay Plan

To provide for protection of compensation in the event of a
covered termination and secure restrictive covenants to
protect the Company’s interests.

Change in Control
Agreements

To provide for protection of compensation, which allows
executives to remain objective and act in the best interests
of shareholders without regard for their future employment
status in the event of a change in control and covered
termination, and secure restrictive covenants to protect the
Company’s interests.
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Time-vested

EPS and relative TSR

Fixed

Table of Contents

How We Make Pay Decisions
Role of Consultant
The Compensation Committee directly engages Deloitte Consulting LLP (“Deloitte” or the “compensation consultant”) to serve as the outside advisor on
executive compensation matters. Deloitte’s role includes, but is not limited to, assessment of the following items:
•

The competitiveness of total compensation provided to Valvoline’s key executives;

•

Executive stock ownership guidelines;

•

Change in control severance agreements for key executives;

•

Incentive compensation programs for risk;

•

Composition of the peer group used to benchmark executive compensation;

•

The degree of difficulty of the performance targets under incentive compensation plans;

•

Compensation-related disclosures, including this CD&A; and

•

The alignment of actual pay and performance.

In addition to the compensation services provided by Deloitte to the Compensation Committee, Deloitte affiliates provided certain services at the request of
management consisting of (i) tax accounting assistance and (ii) valuation and modeling services. The total fees of compensation-related services and other
services are shown in the table below.
Fees Paid to Consultant

Executive Compensation Fees
All Other Fees
Total

2017

%

$329,949
$285,069
$615,018

54%
46%

The Compensation Committee believes that, given the nature and scope of these projects, these additional services did not raise a conflict of interest and did
not impair Deloitte’s ability to provide independent advice to the Compensation Committee concerning executive compensation matters.
In making this determination, the Compensation Committee considered, among other things, the following factors:
•

The types of non-compensation services provided by Deloitte;

•

The amount of fees for such non-compensation services, noting in particular that such fees are negligible when considered in the context of Deloitte’s
total revenues for the period;

•

Deloitte’s policies and procedures concerning conflicts of interest;

•

Deloitte representatives who advise Valvoline’s Compensation Committee do not provide any non-compensation related services to Valvoline;

•

There are no other business or personal relationships between Valvoline management or members of the Valvoline Compensation Committee and the
Deloitte representatives who provide compensation services to Valvoline; and

•

Neither Deloitte nor any of the Deloitte representatives who provide compensation services to Valvoline own any common stock or other securities of
Valvoline.
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Peer Group
As detailed in our compensation philosophy, we benchmark pay levels and practices against a peer group for the purposes of evaluating NEO compensation.
Prior to the final separation of Valvoline from Ashland, a preliminary group was used to make compensation decisions for fiscal 2017. The group was
comprised of the following companies: Dr. Pepper Snapple Group, Energizer Holdings, Fortune Brands Home & Security, Inc., Innospec, Inc., LKQ
Corporation, Monro Muffler Brake, Inc., Newell Brands, NewMarket Corporation, Olin Corporation, Pep Boys—Manny Moe & Jack, Scotts Miracle-Gro
Company, Snap-On Inc., Spectrum Brands Holdings, The Church and Dwight Company, The Clorox Company, Tupperware Brands Corporation, and
Valspar Corporation.
In June 2017, Deloitte performed a comprehensive review of our peer group using the following criteria:
•

Industry; specifically, companies that market consumer (durable and non-durable) goods, focus on the automotive industry, operate in the lubricants /
chemical space, and/or maintain a large retail footprint or market primarily through retail channels.

•

Size;

•

Complexity;

•

Peer group similarity (including a “peer of peer” analysis); and

•

Competitive market for talent
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The peer group was reviewed and approved by the Compensation Committee, with assistance from management, and is comprised of the following
companies:
Peer Group
Size (1)

Company

Valvoline

Consumer
Brand/Retail (2)

Chemical
(3)

Automotive
(4)

✓
✓

✓

The Clorox Company

✓

✓

Spectrum Brands Holdings, Inc.

✓

✓

Snap-on Incorporated

✓

✓

Church & Dwight Co., Inc.

✓

✓

Cooper Tire & Rubber Company

✓

✓

The Scotts Miracle-Gro Company

✓

✓

✓

Revlon, Inc.

✓

✓

✓

Edgewell Personal Care Company

✓

✓

✓

Tupperware Brands Corporation

✓

✓

Nu Skin Enterprises, Inc.

✓

✓

NewMarket Corporation

✓

Central Garden & Pet Company

✓

✓

Energizer Holdings, Inc.

✓

✓

W. R. Grace & Co.

✓

Monro Muffler Brake, Inc.

✓

✓

✓
✓

✓
✓

✓
✓

✓

✓

✓
✓

✓
✓

Innospec Inc.

✓

✓

Quaker Chemical Corporation

✓

✓

WD-40 Company
(1)
(2)
(3)
(4)

✓

✓

Generally, between one-half and two times the size of Valvoline’s revenue
Markets durable and non-durable consumer products and/or maintains a large retail footprint or markets primarily through retail channels
Operates in lubricants / chemical space
Focuses on the automotive industry

Benchmarking / Survey Data
Over the course of the year, our Compensation Committee analyzes the total compensation of our executive officers. To facilitate this analysis, management
works with the independent compensation consultant to provide the Compensation Committee with data that include base salaries, and short- and long-term
incentive opportunities. The independent compensation consultant also provides information on performance metrics, long-term incentive vehicles and
weightings of those vehicles, post-employment benefits, such as severance and retirement vesting provisions, and compensation trends, as necessary. This
data reflects recent publicly available
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information for our peer group and other market survey data discussed further below. We believe that it provides the Compensation Committee with a
sufficient basis to analyze both the level and design of the total compensation provided our executive officers. As stated in our compensation philosophy,
we target the 50th percentile of the competitive range for target total direct compensation, with a significant element of compensation “at-risk”. Therefore,
actual compensation levels are highly dependent on company, operating segment, and / or individual performance.
Where sufficient benchmark data is not available from public filings, we utilize published survey data as a supplementary source. The survey data focuses
on consumer products and general industry companies and is size-adjusted based on revenues and a statistical regression analysis that is consistent with the
corporate or business segment responsibilities for each executive.
Internal Pay Equity
In addition to being competitive with the external market, we believe that our executive compensation program should be internally consistent and
equitable. In its review of total compensation, our Compensation Committee considers the relationship between our CEO’s total compensation and that of
our other Named Executive Officers, as well as the consistency and pay equity among those Named Executive Officers. For 2017, the Compensation
Committee concluded that our CEO’s compensation was reasonable compared to that of our other Named Executive Officers, and the 2017 compensation of
each of our non-CEO Named Executive Officers was internally consistent and equitable in light of their respective roles, responsibilities, experience, and
reporting relationships.
“Say on Pay”
We held our first annual meeting of shareholders on January 24, 2017. At this meeting, Valvoline shareholders voted on two proposals related to executive
pay. The first proposal was a non-binding advisory vote on our executive compensation (“Say on Pay”) as disclosed in the Proxy Statement for fiscal 2016.
The Say on Pay proposal received a FOR vote from 99.8% of votes cast. The second proposal was a recommendation to include a non-binding advisory
vote on our executive compensation as disclosed in the Proxy Statement every year, which passed with over 99% of the votes cast. Based upon the strong
shareholder support of the Board’s recommendation that shareholders be provided the option to vote on Say on Pay annually, our Board will hold a Say on
Pay vote annually.
We anticipate ongoing dialogue with our shareholders regarding Valvoline’s executive compensation programs. We will consider any and all feedback
pertaining to these programs in future decision making and program design.

Compensation Decisions for Fiscal 2017
Base Salary
Valvoline utilizes merit increase guidelines based on an individual’s performance and his or her position relative to the competitive market median to
formulate recommendations. All employees, including the Valvoline NEOs, are generally subject to the same merit increase guidelines, and increases have
historically been effective in Spring of each year. In preparation for the separation of Valvoline as an independent, publicly-traded company, the
compensation consultant prepared a competitive assessment of Valvoline’s NEOs. The Compensation Committee reviewed the analysis and approved the
base salaries below effective October 1, 2016, to recognize the size and scope of each executive’s respective role and motivate a continued high level of
performance through and after the separation. In the case of Mr. Mitchell, he was provided an increase effective October 1, 2016 to recognize his promotion
to Chief Executive Officer of Valvoline, prior to the completion of our initial public offering on September 28, 2016. The subsequent increase on May 1,
2017 was made in conjunction with the final separation, after which Mr. Mitchell became Chief Executive Officer of an independent, publicly-traded
company.
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Fiscal 2017 Base Salary
Executive

Effective Date

Base Salary

10/1/2016

$800,000

5/1/2017

$950,000

Mary Meixelsperger

10/1/2016

$535,000

Julie M. O’Daniel

10/1/2016

$380,000

Craig A. Moughler

10/1/2016

$350,000

Anthony R. Puckett

10/1/2016

$310,000

Samuel J. Mitchell, Jr.

Annual Incentive
Under the annual incentive plan, target annual incentive opportunities for all Valvoline NEOs are expressed as a percentage of the base salary in effect at
the end of the performance period. Mr. Mitchell’s target was increased by 10 percentage points to reflect his new role as CEO of an independent, publiclytraded company and Ms. O’Daniel’s target was increased by 8 percentage points to reflect her new role as General Counsel. All other NEOs’ target
opportunities remained the same following final separation.
Changes in Target Annual Incentive Opportunity
FY16 Target
Opportunity
(% of Salary)

Executive

FY17 Target
Opportunity
(% of Salary)

Increase

Samuel J. Mitchell, Jr.

90%

+10%

100%

Mary Meixelsperger

75%

—

75%

Julie M. O’Daniel

42%

+8%

50%

Craig A. Moughler

50%

—

50%

Anthony R. Puckett

50%

—

50%

For fiscal 2017, the primary metrics for the annual incentive plan were Operating Income and Working Capital Efficiency, weighted 90% and 10%,
respectively. Operating Income is a key indicator of Valvoline corporate and Operating Segment profitability. Operating Income may be adjusted by the
Compensation Committee for unplanned or one-time items, such as gains or losses on the disposition of assets, impairment or restructuring charges or gains
on divestitures of major businesses. Working Capital Efficiency focuses on three key cash flow drivers (accounts receivable, inventory and accounts
payable) and is measured as a percentage of sales. This measurement was chosen because Working Capital Efficiency, like Operating Income, is an
important measure of Valvoline’s ability to optimize cash flow. For the Operating Income metric, Mr. Mitchell and Mses. Meixelsperger and O’Daniel are
measured on corporate performance, while Messrs. Moughler and Puckett are measured on performance at both the corporate and Operating Segment
levels, 30% and 60%, respectively.
Performance Against 2017 IC Metrics

Threshold

Target

Maximum

Actual
Achievement

Payout
as a % of
Target

Corporate Operating Income (1)(3)(4)

$371.3M

$412.6M

$443.5M

$410.5M

95.9%

International Operating Segment Operating Income (1)(3) (4)

$78.9M

$87.7M

$94.3M

$86.1M

84.8%

Quicklubes Operating Segment Operating Income (1)(3) (4)

$111.0M

$123.4M

$132.6M

$130.5M

142.7%

Corporate Working Capital Efficiency (2)(3)

13.59%

12.94%

12.94%

12.67%

100.0%

Metric
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(1)
(2)
(3)
(4)

Threshold performance results in payout of 20% of target opportunity, maximum performance results in payout of 155.5% of target opportunity.
Threshold performance results in payout of 20% of target opportunity, target performance or better results in 100% of target opportunity.
Maximum aggregate payout opportunity is 150% of target opportunity ((155.5% * 90%) + (100% * 10%)).
For fiscal 2017, operating income was calculated including pension income at planned levels and the Compensation Committee approved certain
other adjustments for acquisitions, accounting and tax-related items with a net positive impact of less than $4 million for purposes of determining
annual incentive payouts.

Actual annual incentive awards are calculated as follows:
Payouts Under 2017 Annual Incentive Plan

FY17
Salary

FY17 Target
Opportunity
(% of Salary)

Target
Annual Cash
Incentive
Opportunity

Actual as a
% of
Target Payout

Amount
Earned
for 2017

Samuel J. Mitchell, Jr.

$950,000

100%

$950,000

96.3%

$914,945

Mary Meixelsperger

$535,000

75%

$401,250

96.3%

$386,444

Julie M. O’Daniel

$380,000

50%

$190,000

96.3%

$182,989

Craig A. Moughler

$350,000

50%

$175,000

89.7%

$156,888

Anthony R. Puckett

$310,000

50%

$155,000

124.4%

$192,805

Executive

Long-term Incentive
Target long-term incentive opportunities for the NEOs are shown below. Mr. Mitchell’s target long-term incentive opportunity was increased to reflect his
new role as CEO of an independent, publicly-traded company. For fiscal 2017, we revised the long-term incentive opportunities for Messrs. Moughler and
Puckett and Ms. O’Daniel from a fixed dollar amount to a percentage of base salary to align more closely with Valvoline leadership and market practice.
The absolute change in value was negligible for Messrs. Moughler and Puckett. The increase for Ms. O’Daniel reflects her promotion to General Counsel.
Changes in Target Long-term Incentive Opportunity
FY16 Target
Opportunity
(% of Salary)

Change

FY17 Target
Opportunity
(% of Salary)

Samuel J. Mitchell, Jr.

135%

40%

175%

Mary Meixelsperger

140%

—

140%

Julie M. O’Daniel

$75,000

Approximately 40%

75%

Craig A. Moughler

$142,000

—

50%

Anthony R. Puckett

$142,000

—

50%

Executive
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In fiscal 2017, our long-term incentive program for the NEOs consisted of 25% stock appreciation rights (“SARs”), 25% restricted stock units (“RSUs”),
and 50% performance stock units (“PSUs”). The Compensation Committee chose these vehicles and weightings to (a) align executive pay with shareholder
value creation, (b) provide PSUs that directly link executive pay with the Company’s long-term goals, and (c) facilitate stock ownership and retention.
Pursuant to the terms of the Awards, each recipient is subject to non-compete and non-solicitation covenants during employment and for 24-months
following termination.
Equity Mix for Fiscal 2017

SARs
25%

RSUs (Time-vested)
25%

PSUs (Performance-based)
50%

•

3-year vesting; 50% on 1-year anniversary
and 25% on 2 nd and 3 rd anniversaries

•

10-year term

•

Exercise price equal to closing price of
Valvoline on date of grant

•

3-year vesting; 33% per year

•

Settled in Valvoline stock

•

Vests at the end of the 3-year performance
period based on goal achievement

•

100% of award based on earnings per share
(“EPS”)

•

Can be modified 25% up or down based on
relative total shareholder return (“TSR”)
against the S&P500 index

Prior to the final Separation of Valvoline, the Ashland P&C Committee approved the acceleration of performance certification for the 2015-2017 PSUs. The
performance of the 2016-2018 PSUs and Mr. Mitchell’s award made under the Executive Performance Incentive and Retention Plan (“EPIRP”) in
November of 2015 were also certified by Ashland’s P&C Committee and our Compensation Committee during fiscal 2017 pursuant to the award
agreements.
2015-2017 PSUs
The 2015-2017 PSUs were designed to measure performance from October 1, 2014 to September 30, 2017. The Ashland P&C Committee determined that a
sufficient portion of the performance period had elapsed as of final separation on May 12, 2017 to measure performance. Performance was certified as
shown below, with all outstanding awards converted to RSUs that vested and settled in shares of Valvoline common stock on November 12, 2017, the
original vesting date. Based on above-target ROI and relative TSR performance, the overall award was earned at 109.2% of target.
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Payouts for 2015-2017 PSUs
Metric

Weighting

Ashland Return on
Investment

50%

Ashland Relative TSR

50%

Adjusted Performance
Measurement Period

October 1, 2014 through March 31, 2017
(latest quarter prior to separation)

October 1, 2014 through May 12, 2017
(last trading date prior to separation)

Performance
Target

Actual
Achievement

Payout
as a % of
Target

9.9%

10.1%

111.6%

50 th
percentile

53 rd
percentile

106.7%

Weighted Performance Results: 109.2%
2016-2018 PSUs
In anticipation of the final Separation, the 2016-2018 PSUs were designed to measure performance from October 1, 2015 through 120 days after the final
Separation. Based on the timing of final Separation, one-third of the target award was converted to time-based RSUs, with the remaining two-thirds subject
to performance conditions. The converted RSUs will vest and be settled in shares of Valvoline common stock on November 18, 2018, the original vesting
date. ROI performance was slightly below target performance while relative TSR performance was below the 35th percentile threshold. Based on the
combined performance results, the portion of the award subject to performance-criteria was earned at 48.4% of target.
Payouts for 2016-2018 PSUs
Metric

Weighting

Ashland Return on
Investment

50%

Combined
Ashland/Valvoline
relative TSR

Adjusted Performance
Measurement Period

Performance
Target

Actual
Achievement

Payout
as a % of
Target

October 1, 2015 through March 31,
2017

8.9%

8.8%

96.8%

50 th
percentile

22 nd
percentile

0%

(latest quarter prior to separation)

50%

October 1, 2014 through September 8,
2017
(120 trading days after separation)

Weighted Performance Results: 48.4%
EPIRP
The EPIRP was designed in a similar manner to the 2016-2018 PSUs, but the entire performance component of the award was based on relative Total
Shareholder Return. The awards were granted at the maximum level, and the portion of the award subject to the performance condition was determined by
the timing of Valvoline’s final separation from Ashland. Based on the final separation date, a total of one-sixth of the shares awarded converted to timebased RSUs. TSR performance was below the threshold performance level of the 35th percentile, resulting in no earned shares for the performance-based
portion of the award.
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Payouts for EPIRP
Metric

Combined Ashland/Valvoline
Total Shareholder Return

Adjusted Performance
Measurement Period

Performance
Target

Actual
Achievement

Payout
as a % of
Target

October 1, 2014 through
September 8, 2017

50 th percentile

22 nd percentile

0%

(120 trading days after separation)

Design of 2017-2019 PSUs
In November 2016, consistent with our regular grant cycle, the Compensation Committee (with the approval of Ashland’s P&C Committee) awarded PSUs
to the NEOs for the 2017-2019 performance period. These awards were granted out of Ashland’s equity incentive plan and designed to be settled in cash at
the end of the performance period. The awards are based solely on EPS with a relative TSR modifier as shown below:
Design

EPS
100% of
award

•

Relative TSR
25% Modifier

Rationale

•

25% for each year during the performance period (75% total).

•

25% for 2017-2019 cumulative measurement period.

•

All goals set at the beginning of the three-year performance
period.

•

All awards vest at the end of the three-year performance period.

•

Actual payouts can range from 0% to 200% of target based on
performance versus pre-established goals.

Measured against S&P 500 index from October 1, 2016 to
September 30, 2019

•

Applies to entire award

•

Maximum payout is 250% of target
Relative TSR Performance

Adjustment

£ 25th %ile
26th – 74th %ile

-25%
No Impact

³ 75th %ile

+25%

•

•

Requiring annual and cumulative goals ensures
that EPS growth is measured both annually and
cumulatively over the three-year period, rewarding
sustained performance.

•

Annual performance goals improve visibility to
the relative attainability and difficulty of the goals
and, as a result, better align performance and
payouts.

While focus is on financial and operational goals,
relative TSR is still important to ensure alignment
with shareholders over the entire performance period

In order to increase alignment with shareholders, on September 14, 2017, the Compensation Committee granted RSUs to certain senior executive officers of
Valvoline, including Messrs. Moughler and Puckett and Mses. Meixelsperger and O’Daniel, but excluding Mr. Mitchell. Each executive was granted an
award representing 12,500 shares of Valvoline’s common stock that cliff vest on September 14, 2020, subject to the executive officer remaining
continuously employed by Valvoline through the vesting date.
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Other Benefits and Perquisites
Health and Welfare Benefits
The health of all employees is important to Valvoline, as is the need to provide for financial security to the families of employees who may become ill,
disabled or die during active employment. Valvoline provides a wide variety of health and welfare benefit plans to a majority of its active U.S. workforce,
including the NEOs. These plans include medical, dental, vision, life, accidental death and dismemberment, and business travel and accident coverage.
These benefits are targeted at market competitive levels. Valvoline’s NEOs participate in the same plans and are eligible for the same coverage as other
employees.
Executive Perquisites
Valvoline provides financial planning services (including tax preparation) for the NEOs.

Post-termination
Retirement Benefits
Valvoline offers a combination of tax-qualified and non-qualified retirement plans designed to assist executives in building savings for retirement over the
term of their employment.
401(k) Plan

•

Tax-qualified defined contribution plan available to generally all employees, including NEOs

Valvoline NonQualified Defined
Contribution Plan
(“NQDC Plan”)

•

Unfunded, non-qualified defined contribution plan

•

Provides a contribution equivalent to Valvoline’s match and supplemental company
contributions on annual incentive compensation paid and eligible earnings in excess of limits
established under Code Section 401(a)(17) not permitted in the tax-qualified 401(k) plan

•

Tax-qualified defined benefit plan

•

Closed to new participants in January 2011

•

Benefit accruals frozen September 30, 2016

•

Unfunded, non-qualified defined benefit plan

•

Provides benefit equal to the difference between the benefit under the Pension Plan in the
absence of the Code limits (the gross benefit) and the actual benefit that would be payable
under the Pension Plan

•

Closed to new participants in January 2011

•

Benefit accruals frozen September 30, 2016

•

Unfunded, non-qualified plan

•

Closed to new participants in November 2015

•

Benefit accruals frozen September 30, 2016

•

Provides supplemental retirement arrangement for select group of management

Ashland Hercules
Pension Plan
(“Pension Plan”)

Non-Qualified
Excess Defined
Benefit Pension Plan
(“Excess Plan”)

Supplemental Early
Retirement Plan
(“SERP”)
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Severance Benefits
Our NEOs are covered by the Severance Pay Plan, which provides benefits in the event of a covered termination from employment absent a
change-in-control.
Conditions for Severance Benefits
Covered Terminations

Post-employment Covenants

• Permanent closing of a location or plant;

• Agree to a general release of liability;

• Job discontinuance;

• Refrain from competitive activity;

• Resignation for good reason (defined as a reduction of 15% or more of
the sum of base salary and target annual bonus or relocation of principal
place of business by more than 50 miles); or

• Not disclose confidential information; and

• Any circumstances in which active employment is terminated at the
Company’s initiative for reasons not excluded under the plan

• Refrain from soliciting customers or employees of Valvoline or
otherwise interfere with Valvoline’s business for a stated period of time
following termination

Our NEOs are eligible for the following severance benefits:
Severance Benefits

Executive
Samuel J. Mitchell, Jr.
Mary Meixelsperger
Julie M. O’Daniel
Craig A. Moughler

Cash
Severance
104 weeks of
base pay

78 weeks of
base pay

Annual
Bonus

Pro-rata
based on
actual
performance

Anthony R. Puckett
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Outplacement
Services

$25,000

Health Benefit
Continuation

Equity
Vesting

104 weeks of
continued
coverage

All
outstanding
equity awards
forfeited
except by
Compensation
Committee
discretion

78 weeks of
continued
coverage

Table of Contents

Change-in-Control Benefits
All of our NEOs have a double-trigger change-in-control agreement with us that have substantially the same terms and conditions as summarized below:
Summary of Change-in-Control Provisions
Mr. Mitchell
Protection Period

Benefits (only paid upon a
change-in-control and qualifying
termination)

Definition of Cause

•

Two years following change-in-control

All Other NEOs
• Two years following change-in-control for cash severance
payments;
•

One year following change-in-control for equity vesting
benefits per 2016 Valvoline Incentive Plan, section 12(A)
(1)

Payment of three times the sum of highest annual base
compensation and highest target annual incentive compensation
in respect of the prior three fiscal years preceding the fiscal year
in which the termination occurs, in a lump sum, paid in the
seventh month following termination;

•

Payment of two times the sum of annual base
compensation and target annual incentive compensation;

•

Continued participation in group health plans for two
years following termination;

•

Continued participation in medical, dental and group life plans
through December 31 of the third calendar year following the
calendar year of termination;

•

Full payment of any PSUs outstanding as of termination
date, assuming target performance (less any amounts
already paid because of the change in control);

•

Full payment of any PSUs outstanding as of termination date,
assuming target performance (less any amounts already paid
because of the change in control);

•

Payment of all prior existing incentive compensation not
already paid and a pro-rata payment of the target annual
incentive for the fiscal year in which termination occurs;

•

Payment of all prior existing incentive compensation not
already paid and a pro-rata payment of the target annual
incentive for the fiscal year in which termination occurs;

•

Outplacement services up to $25,000;

•

Payment of all unused, earned and accrued vacation; and

•

Immediate vesting of all outstanding RS/RSUs, SARs and
stock options

•

Willfully failing to substantially perform duties (except in
the case of disability);

•

•

Outplacement services and financial planning services for one
year after termination;

•

Payment of all unused, earned and accrued vacation in a lump
sum in the seventh month following termination; and

•

Immediate vesting of all outstanding RS/RSUs, SARs and stock
options
Willfully failing to substantially perform duties after a written
demand for such performance (except in the case of disability);

•
•

Willfully engaging in gross misconduct demonstrably injurious
to Valvoline after a written request to cease such misconduct; or

•

Willfully engaging in gross misconduct demonstrably
injurious to Valvoline; or

•

Conviction or plea of nolo contendere for a felony involving
moral turpitude

•

Conviction or plea of nolo contendere for a felony
involving moral turpitude

•

To be terminated for cause, the Board of Directors must pass a
resolution by three quarters vote finding that the termination is
for cause
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Mr. Mitchell
Definition of Change-in-Control

Definition of Good Reason

Tax gross-ups
Post-employment
Covenants

All Other NEOs

•

The consolidation or merger of Valvoline into an unrelated entity in which the former Valvoline shareholders own less than 50%
of the outstanding shares of the new entity, except for a merger under which the shareholders before the merger have
substantially the same proportionate ownership of shares in the entity immediately after the merger;

•

The sale, lease, exchange or other transfer of 80% or more of Valvoline’s assets;

•

A shareholder approved liquidation or dissolution;

•

The acquisition of 20% or more of the outstanding shares of Valvoline by an unrelated person without approval of the board of
directors; or

•

Changes to the Valvoline board of directors during two consecutive years that result in a majority of the Valvoline board of
directors changing from its membership at the start of such two consecutive year period, unless two-thirds of the remaining
directors at the start of such two consecutive year period voted to approve such changes
Significant diminution of positions, duties, responsibilities or
• Significant diminution of positions, duties, responsibilities
status, or a diminution in titles or offices
or status

•
•

Reduction to base salary of 15% or more;

•

Relocation exceeding 50 miles;

•

Failure to continue incentive plans, whether cash or equity, or
any other plan or arrangement to receive Valvoline securities;
or

•

Material breach of the executive change in control agreement
or a failure to assume such agreement

•
•

None, benefits scaled back using a “best-after-tax” approach
Non-compete, non-solicit of customers, non-solicit of
employees, and non-interference for 36 months and
non-disclosure of confidential information indefinitely

•

Reduction of 15% or more of the sum of (i) annual base
salary plus (ii) target annual bonus;

•

Relocation exceeding 50 miles;

•

Failure to continue incentive plans, whether cash or
equity, or any other plan or arrangement to receive
Valvoline securities; or

•

Material breach of the executive change in control
agreement or a failure to assume such agreement

•

Non-compete, non-solicit of customers, non-solicit of
employees, and non-interference for 24 months and
non-disclosure of confidential information indefinitely

Governance Policies and Practices
Clawback Policy
Valvoline adopted a clawback policy for executive officers, including the NEOs. This policy further strengthens the risk mitigation of our incentive
programs by defining the economic consequences that misconduct has on the executive officers’ incentive based compensation. In the event of a financial
restatement due to fraudulent activity or intentional misconduct as determined by the Board of Directors, the culpable executive officer is required to
reimburse Valvoline for incentive-related compensation paid to him or her. In addition, the Board of Directors has the discretion to determine whether an
executive will be required to repay incentive-related compensation, whether or not such officer was involved in the fraudulent activity or misconduct.
Valvoline has a period of three years after the payment or award is made to seek reimbursement.
Stock Ownership Guidelines
Valvoline maintains stock ownership guidelines that align the interests of leadership, including the NEOs and non-employee directors, with those of its
stockholders, by requiring each of the NEOs and directors to maintain a minimum ownership stake in the company. Each Covered Individual (defined as
non-employee members of the Board of Directors and all U.S. employees designated as Section 16 Officers and/or in positions at the Senior Vice President
level and above) by the guidelines will have 5 years from the later of (i) the effective date of the guidelines or (ii) the date such individual is hired or
promoted into a covered role before they will be required to meet the requirements under the Valvoline Stock Ownership Guidelines. In the event that a
Covered Individual is
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promoted to a new role within the organization and, as a result of such promotion, is subject to a higher guideline, the impacted individual shall have an
additional 3 years from the date of promotion to achieve the new ownership guidelines.
Stock Ownership Guidelines
Multiple of Salary
or Annual Retainer

Role

Chief Executive Officer
Chief Financial Officer
Other Executive Officers
Non-Employee Directors

5x
3x
2x
5x

Covered Individuals are required to retain 50% of the net share proceeds from any vesting or exercise activity to the extent they have not met their
applicable stock ownership guideline. Once met, the ownership guideline will convert to a share equivalent in order to mitigate the impact of future share
price fluctuations.
The following types of equity will count towards the ownership guidelines:
•

Unvested restricted stock and/or restricted stock units;

•

Shares awarded to or purchased by a Covered Individual pursuant to a Company employee benefit plan;

•

Shares owned by an immediate family member who shares the same household as the Covered Individual, including: child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law and also
includes adoptive relationships;

•

Shares held in the dividend reinvestment plan;

•

Phantom shares (e.g., Deferral Plan Units); and

•

Shares of common stock held by Covered Individuals.

Anti-Hedging / Anti-Pledging Policy
Valvoline’s insider trading policy prohibits any director or executive officer, including the NEOs, from purchasing any financial instruments (including
prepaid variable forward contracts, equity swaps, collars and exchange funds) that are designed to hedge or offset any decrease in the market value of equity
securities of Valvoline: (i) granted to such person by Valvoline as part of the person’s compensation or (ii) held, directly or indirectly, by such person.
Valvoline also prohibits all of its directors and officers from directly or indirectly pledging equity securities of Valvoline. Under the policy, the term
“pledging” includes the intentional creation of any form of pledge, security interest, deposit, lien or other hypothecation, including the holding of shares in a
margin account, that entitles a third party to foreclose against, or otherwise sell, any equity securities, whether with or without notice, consent, default or
otherwise. The equity securities attributable to a director or officer for these purposes shall include equity securities attributable to the director or officer
under applicable securities laws.
Risk Assessment
Valvoline’s compensation program is designed to motivate and reward employees and executive officers for their performance during the fiscal year and
over the long term, while taking appropriate business risks. The Compensation Committee asked its independent compensation consultant to conduct a risk
assessment of Valvoline’s incentive compensation plans in May 2017. Based on its review of the consultant’s risk assessment, a review of Valvoline’s
internal controls and the risk mitigating components of Valvoline’s compensation programs, the Compensation Committee determined that Valvoline’s
compensation programs do not encourage executives or other employees to take inappropriate risks that are reasonably likely to have a material adverse
effect on Valvoline.
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Compensation Decisions for Fiscal 2018
Looking forward to fiscal 2018, the Compensation Committee continued to review and refine the compensation program to better align with our
compensation philosophy and shareholders. As a result, the compensation actions below were made effective for fiscal 2018:
Changes to the 2018 Compensation Program
What We Did
•

•

•
Annual
Incentive Plan

•
Long-term
Incentive Plan

Why We Did It

Changed weighting of Operating Income
•
metric from 90% to 80% for Valvoline global
plan participants
Reallocated 10% weight for Operating
•
Segment, Business Unit, and Regional plan
participants
Changed Working Capital Efficiency metric to: •

At a weight of 90%, the materiality of any
secondary measures were not substantial
enough to incent participants.
Allow for a minimum weight of 20% to be
assigned to growth oriented metrics within
the business
Highlight the importance of growing the
business at both the operating segment and
overall corporate levels.

• Lubricant Volume for participants in the
Global, Core North America, and
International plans

•

• Same Store Sales and Unit Growth for
Valvoline Instant Oil Change

Achievement of plan will ensure profitable
growth drives annual incentives

•

Allow for a minimum weight of 20% to be
assigned to growth oriented metrics within
the business

•

Maintain a mix of long-term incentive
vehicles that is aligned to market practice and
balances retention, shareholder alignment and
performance

•

More closely align relative TSR peer group to
Valvoline’s size as a standalone entity while
maintaining broad industry representation

• Inventory as % of Sales for Global
Supply Chain employees to maintain focus
on efficient cash and inventory
management
Shift relative TSR Peer Group (modifier on
EPS performance) to S&P 400 constituent
companies
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Deductibility of Compensation
Valvoline attempts to maximize the tax deductibility of the compensation paid to its executives. However, tax rules may limit the tax deductibility of certain
types of non-performance based compensation paid to the NEOs.
Valvoline considers the tax deductibility of compensation awarded to the NEOs, and weighs the benefits of awarding compensation that may be
non-deductible against the conditions required by the tax law to obtain tax deductibility. The Compensation Committee believes that in certain
circumstances the benefits of awarding nondeductible compensation exceed the benefits of awarding deductible compensation that is subject to limitations
imposed by the applicable tax laws.
In addition, Valvoline considers various other tax rules governing compensation for our NEOs including (but not limited to) tax rules relating to fringe
benefits, qualified and non-qualified deferred compensation, and compensation triggered by a change in control.

Summary Compensation Table
The following table is a summary of compensation information for the fiscal 2017 for the Valvoline Named Executive Officers.

Name and Principal
Position
(a)

Option
Awards (2)
($)
(f)

All Other
Compensation (5)
($)
(i)

21,984
786,486
578,176

79,713
55,117
53,845

3,561,330
4,505,309
3,171,283

Year
(b)

Salary
($)
(c)

Samuel J. Mitchell Jr.
Chief Executive Officer

2017
2016
2015

855,562
504,154
427,652

—
—
—

1,075,339
2,352,864
1,444,723

613,787
224,352
181,071

914,945
582,336
485,816

Mary E. Meixelsperger
Chief Financial Officer

2017
2016

535,000
144,038

—
—

860,793
517,365

328,758
—

386,444
135,505

—
—

172,831
20,838

2,283,826
817,746

Julie M. O’Daniel
Senior Vice President, General Counsel and
Corporate Secretary

2017

375,843

—

502,338

126,318

182,989

914

41,586

1,229,988

Craig A. Moughler
Senior Vice President,

2017
2016

355,619
304,296

—
—

423,367
116,183

77,730
47,232

156,888
151,822

—
335,827

32,737
21,184

1,046,341
976,544

2015

286,019

—

124,828

44,501

175,436

118,295

21,446

770,524

2017

309,080

—

411,208

68,014

192,805

31,613

1,012,720

International & Product Supply
Anthony R. Puckett
President, Quicklubes
(1)

Bonus
($)
(d)

Stock
Awards (1)
($)
(e)

Non-Equity
Incentive
Compensation (3)
($)
(g)

Change in
Pension Value
and NonQualified
Deferred
Compensation
Earnings (4)
($)
(h)

—

Total
($)
(j)

The values in column (e) represent the aggregate grant date fair value of fiscal 2017-2019 PSUs and time-based RSUs computed in accordance with FASB ASC Topic 718. The
assumptions made when calculating the amounts for column (e) and the grant date fair values can be found in the footnotes to the Grants of Plan-Based Awards table. Values
reflected in this column include awards originally issued to the Valvoline NEOs under Ashland incentive plans prior to Valvoline’s final Separation from Ashland.
The grant date fair value for the fiscal 2017-2019 PSUs for the NEOs receiving such awards would be as follows if the maximum performance was achieved for the 2017-2019
performance period: Mr. Mitchell—$1,789,587; Ms. Meixelsperger—$955,457; Ms. O’Daniel—$363,984; Mr. Moughler—$227,490; and Mr. Puckett—$212,324.

(2)

The values in column (f) represent the aggregate grant date fair value of SARs computed in accordance with FASB ASC Topic 718. In May 2017, outstanding SAR awards for the
NEOs were converted into Valvoline-denominated SARs. Incremental fair value was calculated in accordance with FASB ASC Topic 718 for each of the NEOs as follows: Mr.
Mitchell—$281,097; Ms. Meixelsperger—$45,514; Ms. O’Daniel—$29,957; Mr. Moughler—$40,366; and Mr. Puckett—43,211. The values in column (f) include the incremental
value associated with SAR awards made during fiscal 2017.
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The values in column (g) represent the amounts earned with respect to fiscal 2017 annual incentive awards.
Neither Ashland’s nor Valvoline’s non-qualified deferred compensation arrangements provide above-market or preferential earnings; therefore, for fiscal 2017, the amounts in
column (h) represent only the one-year change between September 30, 2016 and September 30, 2017 in the present value of accrued benefits under qualified and non-qualified
defined benefit plans. These plans are more fully discussed in the narrative to the Pension Benefits table.
Amounts reported in column (i) for fiscal 2017 are composed of the following items:

401(k)
Plan Match

Matching
Charitable
Contributions

$
$
$
$
$

$
$
$
$
$

(a)

S.J. Mitchell
M.E. Meixelsperger
J.M. O’Daniel
C.A. Moughler
A.R. Puckett
(a)
(b)
(c)
(d)

40,272
21,600
26,844
31,545
25,073

(b)

19,688
3,750
394
—
721

Valvoline Contribution
to NonQualified Defined
Contribution Plan (c)
$
3,659
$
10,787
$
5,602
$
335
—

Financial
Planning
$ 15,000
$ 15,000
$ 8,507
$
195
$ 5,450

Moving
Expenses
$
—
$121,225
$
—
$
—
$
—

Other
(d)

$1,095
$ 469
$ 238
$ 662
$ 369

Total
$ 79,714
$172,831
$ 41,585
$ 32,737
$ 31,613

The amounts in this column represent combined contributions by Ashland and Valvoline to the accounts of each of the NEOs under the Ashland and Valvoline 401(k)
plans. The NEOs were participants in the Ashland 401(k) plan prior to January 1, 2017.
The amounts in this column represent matching charitable contributions made by Valvoline on behalf of the NEO through a program available to all salaried US-based
Valvoline employees.
The amounts in this column represent Valvoline contributions made on behalf of the NEO to the Valvoline Non-Qualified Defined Contribution Plan, This plan provides
company contributions based on limitations on contributions to the Valvoline 401(k) plan based on limitations under the Internal Revenue Code.
The amounts in this column represent the value of life insurance premiums paid on behalf of the Valvoline NEOs. Through December 31, 2016, the named Executive
Officers were eligible for company paid variable universal life policies. Beginning January 1, 2017, Valvoline no longer paid the premiums associated with these policies,
and the NEOs were eligible to participate in the broad-based non-discriminatory group term life policy under the same terms as other Valvoline employees. For
Mr. Mitchell, this includes $687 in spousal travel expenses.
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Grants of Plan-Based Awards for Fiscal 2017
The following table sets forth certain information regarding the annual and long-term incentive awards, SARs and RSUs awarded during fiscal 2017 to each
of the Valvoline Named Executive Officers.

Estimated Possible Payouts
Under
Non-Equity Incentive Plan
Awards (1)

Name (a)
S.J. Mitchell

Grant
Date
(b)

Threshold
($)
(c)
190,000

Target
($)
(d)
950,000

Maximum
($)
(e)
1,425,000

Estimated Future Payouts
Under Equity Incentive
Plan Awards (2)

Threshold
(#)
(f)

Target
(#)
(g)

Maximum
(#)
(h)

5,952

31,744

79,361

11/16/16
11/16/16
11/16/16
M.E. Meixelsperger

101,958
401,250

3,178

(3)
(4)
(5)

16,948

42,371
54,611

38,000

190,000

1,211

$

20.29

6,456

16,141
3,228
20,983

$

20.29

12,500
35,000

175,000

4,035

10,088
2,152
12,912

$

20.29

12,500
155,000

382,183
194,986
328,758
283,625
145,593
73,120
126,318
283,625

262,500
757

31,000

715,835
359,505
613,787

285,000

90,996
48,746
77,730
283,625

232,500

11/16/16
11/16/16
11/16/16
9/14/17

(2)

20.29

12,500

11/16/16
11/16/16
11/16/16
9/14/17

(1)

$

8,609

11/16/16
11/16/16
11/16/16
9/14/17

A.R. Puckett

Exercise
or Base
Price of
Option
Awards
($/Sh) (k)

Grant
Date
Fair
Value of
Stock
and
Option
Awards
($) (5)
(l)

601,875

11/16/16
11/16/16
11/16/16
9/14/17

C.A. Moughler

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#) (4)
(j)

15,872
80,250

J.M. O’Daniel

All
Other
Stock
Awards:
Number
of
Shares
of
Stock
or Units
(#) (3)
(i)

706

3,766

9,416
1,883
11,298
12,500

$

20.29

84,930
42,653
68,014
283,625

The dollar amounts in these columns represent the potential annual incentive payouts for fiscal 2017. The actual dollar amounts earned were paid in December 2017 and are
included in column (g) in the fiscal 2017 row of the Summary Compensation Table.
The amounts in these columns represent potential payments for the fiscal 2017-2019 PSU performance period. The amounts in column (f) represent the minimum payout assuming
the application of a negative 25% TSR modifier to threshold performance.
RSU awards made on November 16, 2016, vest one-third on each anniversary following the grant date. RSU awards made on September 14, 2017 vest in full on September 14,
2020.
The amounts in column (j) represent the number of shares of Valvoline common stock that may be issued to the NEOs upon exercise of SARs originally granted under Ashland
incentive plans and converted to Valvoline denominated awards upon Valvoline’s final Separation from Ashland.
The dollar amounts in column (l) are calculated in accordance with FASB ASC Topic 718 and assume (i) payment of PSUs at target (ii) valuation of all SARs using the BlackScholes valuation model, (iii) the post-conversion grant date fair value of RSUs, and (iv) the grant date fair value of RSUs using the closing price of Valvoline common stock of
$22.69 on September 14, 2017.
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Outstanding Equity Awards at Fiscal 2017 Year-End
The following table sets forth certain information regarding SARs, PSUs restricted shares and RSUs held by each of the Valvoline Named Executive
Officers as of September 30, 2017.
Option Awards

Number of
Number of
Securities
Securities
Underlying
Underlying
Unexercised Unexercised
Options
Options
Exercisable Unexercisable
Name
(a)

S.J. Mitchell

Grant
Date
11/16/16
11/18/15
11/12/14
11/13/13
11/14/12
12/02/11
11/17/10

(1)

(1)

(#)
(b)

(#)
(c)
101,958
23,001
7,936

—
23,001
23,808
33,358
61,874
52,189
50,037

Equity
Incentive
Plan
Awards
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)
(d)

Stock Awards

Equity
Incentive
Plan
Awards
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)
(d)

on
Exercise
Price
($)
(e)
20.29
20.80
20.99
16.67
13.08
10.33
9.64

Option
Expiration
Date
(f)
12/16/2026
12/18/2025
12/12/2024
12/13/2023
12/14/2022
1/2/2022
12/17/2020

Number
of
Shares
or Units
of Stock
That
Have Not
Vested

Market
Value of
Shares
or
Units of
Stock
That
Have Not
Vested

(#)
(g)

($)
(h)

(2)

125,452
M.E. Meixelsperger

11/16/16

—

54,611

20.29

11/16/16
11/18/15
11/12/14
11/13/13

—
2,555
3,023
4,304

20,983
2,556
1,012
—

20.29
20.80
20.99
16.67

11/16/16
11/18/15
11/12/14
11/13/13
11/14/12
12/02/11

—
4,842
5,847
8,070
5,649
6,456

12,912
4,842
1,954
—
—
—

20.29
20.80
20.99
16.67
13.08
10.33

11/16/16
11/18/15
11/12/14
11/13/13
11/14/12
12/02/11
11/17/10

—
4,842
5,847
8,070
8,339
7,263
3,362

11,298
4,842
1,954
—
—
—
—

20.29
20.80
20.99
16.67
13.08
10.33
9.64

31,744

744,405

16,948

397,436

6,456

151,404

4,035

94,628

3,766

88,319

1,072,897

428,575

544,046

12/16/2026
12/18/2025
12/12/2024
12/13/2023
12/14/2022
1/2/2022
12/17/2020
22,928
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2,941,848

12/16/2026
12/18/2025
12/12/2024
12/13/2023
12/14/2022
1/2/2022
23,200

A.R. Puckett

(3)

($)
(j)

12/16/2026
12/18/2025
12/12/2024
12/13/2023
18,276

C.A. Moughler

(3)

(#)
(i)

12/16/2026
45,753

J.M. O’Daniel

(2)

Equity
Incentive
Plan
Equity
Awards:
Incentive Market
Plan
or
Awards:
Payout
Number
Value
of
of
Unearned Unearned
Shares,
Shares,
Units or
Units
Other
or Other
Rights
Rights
That
That
Have Not Have Not
Vested
Vested

537,668
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The numbers in columns (b) and (c) relate to SARs, 50% of which vest on the first anniversary of the grant date and 25% of which vest on each of the second and third
anniversaries of the grant date.
The numbers in column (g) and the dollar values in column (h) represent unvested restricted shares and RSUs, including time-based RSUs received based on final performance
under both the fiscal 2015-2017 PSUs and the 2016-2018 PSUs. The time-based awards received from the 2015-2017 PSUs vest in November 2017. The time-based awards
associated with the 2016-2018 PSUs and the EPIRP award vest in November 2018. Specifically, for:
(i)
Mr. Mitchell, the amounts in columns (g) and (h) include the following: 2,614 restricted shares remaining from an award granted on November 12, 2014 and vesting on
November 12, 2017; 15,864 time-based RSUs resulting from the conversion of 15-17 PSUs and vesting on November 12, 2017; 44,284 restricted shares awarded on
July 15, 2015 and vesting on July 15, 2018; 6,088 RSUs awarded on November 18, 2015 and vesting in equal installments on each of the first three anniversaries of the
grant date; 11,472 time-based RSUs resulting from the conversion of 16-18 PSUs and vesting on November 18, 2018; 29,083 restricted shares resulting from the conversion
of Mr. Mitchell’s EPIRP award originally granted on November 18, 2015 and vesting on November 18, 2018; and 16,047 RSUs awarded on November 16, 2016 and
vesting in equal installments on each of the first three anniversaries of the grant date;
(ii)
Ms. Meixelsperger, the amounts in columns (g) and (h) include the following: 24,549 restricted shares granted on June 20, 2016 and vesting one-third on June 20, 2018 and
two-thirds on June 20, 2019; 8,704 RSUs awarded on November 16, 2016 and vesting in equal installments on each of the first three anniversaries of the grant date; and
12,500 RSUs awarded on September 14, 2017 and cliff vesting on September 14, 2020;
(iii) Ms. O’Daniel, the amounts in columns (g) and (h) include the following: 360 restricted shares remaining from an award granted on November 12, 2014 and vesting on
November 12, 2017; 739 RSUs awarded on November 18, 2015 and vesting in equal installments on each of the first three anniversaries of the grant date; 1,413 time-based
RSUs resulting from the conversion of 16-18 PSUs and vesting on November 18, 2018; 3,264 RSUs awarded on November 16, 2016 and vesting in equal installments on
each of the first three anniversaries of the grant date; and 12,500 RSUs awarded on September 14, 2017 and cliff vesting on September 14, 2020;
(iv) Mr. Moughler, the amounts in columns (g) and (h) include the following: 642 restricted shares remaining from an award granted on November 12, 2014 and vesting on
November 12, 2017; 4,113 time-based RSUs resulting from the conversion of 15-17 PSUs and vesting on November 12, 2017; 1,298 RSUs awarded on November 18, 2015
and vesting in equal installments on each of the first three anniversaries of the grant date; 2,471 time-based RSUs resulting from the conversion of 16-18 PSUs and vesting
on November 18, 2018; 2,176 RSUs awarded on November 16, 2016 and vesting in equal installments on each of the first three anniversaries of the grant date; and 12,500
RSUs awarded on September 14, 2017 and cliff vesting on September 14, 2020; and
(v)
Mr. Puckett, the amounts in columns (g) and (h) include the following: 642 restricted shares remaining from an award granted on November 12, 2014 and vesting on
November 12, 2017; 4,113 time-based RSUs resulting from the conversion of 15-17 PSUs and vesting on November 12, 2017; 1,298 RSUs awarded on November 18, 2015
and vesting in equal installments on each of the first three anniversaries of the grant date; 2,471 time-based RSUs resulting from the conversion of 16-18 PSUs and vesting
on November 18, 2018; 1,904 RSUs awarded on November 16, 2016 and vesting in equal installments on each of the first three anniversaries of the grant date; and 12,500
RSUs awarded on September 14, 2017 and cliff vesting on September 14, 2020
The numbers in column (i) represent the estimated PSUs granted for the 2017-2019 performance period assuming target performance goals are achieved. The dollar amounts in
column (j) correspond to the units identified in column (i). The dollar value is computed by converting the units to shares of Valvoline common stock on a one-for-one basis. The
number of shares is then multiplied by the closing price of Valvoline common stock of $23.45 as reported on the NYSE on September 29, 2017.

63

Table of Contents

Option Exercises and Stock Vested for Fiscal 2017
The following table sets forth certain information regarding the value realized by each Valvoline Named Executive Officer during fiscal 2017 upon
the exercise of SARs and the vesting of PSUs, restricted shares and RSUs.
Option Awards
Name
(a)

S.J. Mitchell
M.E. Meixelsperger
J.M. O’Daniel
C.A. Moughler
A.R. Puckett
(1)

(2)

(3)

Number of Shares
Acquired on Exercise (1)
(#)
(b)

Value Realized on
Exercise (1)
($)
(c)

66,178
—
5,923
—
—

586,337
—
42,586
—
—

Stock Awards
Number of Shares
Value Realized on
Acquired on Vesting
(2) (3)
Vesting (2) (3)
(#)
($)
(d)
(e)

29,767
—
1,085
7,103
7,103

604,091
—
22,029
144,109
144,109

The amounts in column (b) represent the gross number of shares of Valvoline common stock acquired on exercise of SARs. For all exercises, the
number of shares reflected represents the post-conversion number of shares denominated in Valvoline common stock, regardless of exercise date. The
amounts in column (c) represent the value realized on exercise.
The amounts in column (d) include post-conversion number of shares denominated in Valvoline common stock received from settlement of the fiscal
2014-2016 PSUs. The dollar amounts in column (e) includes the value of the fiscal 2014-2016 PSUs the date performance was certified based on a
Valvoline common share price of $20.29.
The amounts in column (d) also include the following number of shares received from the vesting of restricted shares and RSUs (denominated in postconversion Valvoline units) that occurred during fiscal 2017
(vi) Mr. Mitchell received 5,740 shares on November 14, 2016, with the value included in column (e) using a price per share of $20.12 and 2,984
shares on November 18, 2016, with the value included in column (e) using a price per share of $20.66.
(vii) Ms. O’Daniel received 725 shares on November 14, 2016, with the value included in column (e) using a price per share of $20.12 and 360
shares on November 18, 2016, with the value included in column (e) using a price per share of $20.66.
(viii) Mr. Moughler received 1,376 shares on November 14, 2016, with the value included in column (e) using a price per share of $20.12 and 626
shares on November 18, 2016, with the value included in column (e) using a price per share of $20.66.
(ix) Mr. Puckett received 1,376 shares on November 14, 2016, with the value included in column (e) using a price per share of $20.12 and 626
shares on November 18, 2016, with the value included in column (e) using a price per share of $20.66
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Pension Benefits for Fiscal 2017
The following table shows the actuarial present value of the Valvoline Named Executive Officers’ (other than Ms. Meixelsperger) accumulated benefits
under each of Valvoline’s qualified and non-qualified pension plans, calculated as of September 30, 2017. Ms. Meixelsperger is not eligible to participate in
the qualified and non-qualified pension plans.

Name
(a)

S.J. Mitchell

Number of Years
Credited Service (2)
(#)
(c)

Present Value of
Accumulated Benefit
($)
(d)

Ashland Hercules Pension Plan

18 years 5 months

234,883

Ashland Inc. Nonqualified Excess Benefit Pension
Plan

18 years 5 months

86,786

Ashland Inc. Supplemental Early Retirement Plan for
Certain Employees

19 years 5 months

4,191,193

Plan Name (1)
(b)

J.M. O’Daniel

Ashland Hercules Pension Plan

8 year 2 months

23,771

C.A. Moughler

Ashland Hercules Pension Plan

27 year 6 months

1,444,271

Ashland Inc. Nonqualified Excess Benefit Pension
Plan

27 year 6 months

73,653

Ashland Inc. Supplemental Early Retirement Plan for
Certain Employees

20 years

872,047

Ashland Hercules Pension Plan

29 years

1,070,476

Ashland Inc. Nonqualified Excess Benefit Pension
Plan

29 years

79,831

Ashland Inc. Supplemental Early Retirement Plan for
Certain Employees

20 years

815,107

A.R. Puckett

Payments During
Last
Fiscal Year
($)
(e)

(1) The Ashland Hercules Pension Plan (the “Pension Plan”) is a tax-qualified plan under Section 401(a) of the Code. The Ashland Inc. Nonqualified Excess Benefit
Pension Plan (the “Excess Plan”) is a non-qualified plan that is coordinated with the tax-qualified plan. The Ashland Inc. Supplemental Early Retirement Plan for
Certain Employees (the “SERP”) is a non-qualified plan. The material terms of each of these plans are described in the narrative below.
(2) The maximum number of years of credited service under the SERP is 20 years. The number of years of service for the SERP is measured from the date of hire. The
number of years of service under the Pension Plan and the Excess Plan is measured from the date the NEO began participating in the Pension Plan.

Assumptions
The present values of the accumulated benefits were calculated as of September 30, 2017, based on the earliest age a participant could receive an unreduced
benefit under the qualified Pension Plan and the Excess Plan because his or her qualified Pension Plan benefits are calculated under the cash balance
pension formula.
The SERP provides an umbrella (or gross) benefit that is subject to certain reductions. The amount in the Pension Benefits table for the SERP benefit for
applicable Valvoline Named Executive Officers is the net benefit under the SERP, after applicable reductions. The reductions referred to in this paragraph
are described in the “Ashland Inc. Supplemental Early Retirement Plan for Certain Employees (SERP)” section below.
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Under the SERP, the earliest age a Valvoline named executive officer could receive a benefit is the earlier of age 55 or when the sum of the officer’s age
and service equals at least 80, provided that the officer has at least 20 years of service under the plan.
Post-Employment Obligations Following Separation
In conjunction with the Separation of Valvoline from Ashland, sponsorship of several qualified and non-qualified plans previously sponsored by Ashland
were transferred to Valvoline as of September 1, 2016. As of September 30, 2016, benefits under these plans were frozen with regard to future accruals. The
Ashland Hercules Pension Plan, the Ashland Inc. nonqualified Excess Benefit Pension Plan, and the Ashland Inc. Supplemental Early Retirement Plan for
Certain Employees are discussed below based on the fact that each of the Valvoline Named Executive Officers, other than Ms. Meixelsperger, were
participants in, and accumulated additional benefits under these plans during fiscal 2017.
Ashland Hercules Pension Plan (Pension Plan)
The Pension Plan is a tax-qualified defined benefit pension plan under Code Section 401(a). The Pension Plan provides retirement income for eligible
participants. Beginning in January 2011, the Pension Plan was closed to new participants and to additional credits in the retirement growth account. Benefit
accruals were frozen effective as of September 30, 2016.
The Pension Plan has two benefit formulas—a traditional formula, referred to as the annuity benefit, and a cash balance formula, referred to as the
retirement growth account. The traditional formula produces an annuity benefit at retirement based on a percentage of final average compensation
multiplied by years of plan service (see the description in the “—Traditional Benefit/Annuity Formula” section below). The cash balance formula produces
a hypothetical account balance based on the sum of contribution credits and interest on those contribution credits (see the description in the “—Retirement
Growth Account Benefit/Cash Balance Formula” section below). In general, participants who were actively employed by Ashland on June 30, 2003, with at
least 10 years of service remained in the annuity benefit formula. All other participants moved to the retirement growth account formula. The formula under
which a participant’s benefit is computed is a matter of plan design and not participant election.
The Pension Plan operated in conjunction with the Ashland Inc. Leveraged Employee Stock Ownership Plan (the “LESOP”) for eligible participants. The
LESOP transferred to Valvoline upon separation from Ashland. Effective May 1, 2017, Valvoline merged the LESOP into the Valvoline Inc. 401(k) Plan.
Provisions for coordination with the Pension Plan remained unchanged.
Traditional Benefit/Annuity Formula
Under this formula, for certain highly compensated employees, compensation only includes base compensation, up to the maximum amount allowed under
Code Section 401(a)(17). For all other participants, compensation includes bonus amounts. This applies to both the annuity formula and the cash balance
formula.
The final average compensation formula is the average for a 48-consecutive month period producing the highest average for the last 120 months of credited
service. For participants who were employees of Hercules prior to the acquisition, the final average compensation is the average for the 60-consecutive
month period producing the highest average for the last 120 months of credited service.
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The annual annuity benefit formula is:
(1.08% x final average compensation up to $10,700) + (1.5% x final average compensation exceeding $10,700)
x
(years of credited service, which means years as a participant in the plan up to a maximum of 35 years)
For participants who were employees of Hercules prior to the acquisition, the annual annuity benefit formula is:
(1.2% x final average compensation up to $53,400) + (1.6% x final average compensation exceeding $53,400)
x
(years of credited service)
The normal form of benefit payment under the annuity benefit is a single life annuity. However, as required by federal law, the normal form of benefit for a
married participant is a joint and survivor annuity, unless the spouse consents to a different benefit distribution. A participant may also elect a non-spousal
joint and survivor annuity or a 10-year term certain annuity. All payment forms are actuarially equivalent.
The normal retirement age is 65, but an unreduced benefit is paid for retirement at age 62. A participant may retire early once the participant is either at
least age 55 or when the sum of the participant’s age and service equals at least 80.
Retirement Growth Account Benefit/Cash Balance Formula
Under this formula, contribution credits are accumulated in a notional account. Interest credits are allocated to each participant’s account monthly. The
interest rate is from a minimum of 4.0% to a maximum of 7.0% and is set at the beginning of each plan year. The interest rate for fiscal 2016 was 4.25%.
The accrued benefit under this formula is the balance in the retirement growth account. The benefit is payable in the same forms that apply to the annuity
benefit formula or may be paid as a single lump sum.
The normal retirement age under the retirement growth account formula is also age 65. The earliest that a participant can receive an unreduced benefit is at
age 55 with at least five years of service.
Non-Qualified Excess Defined Benefit Pension Plan (“Excess Plan”) and Non-Qualified Supplemental Defined Contribution Plan (“NQDC Plan”)
The Excess Plan is an unfunded, non-qualified plan providing a benefit payable, based on the applicable Named Executive Officer’s pension plan eligibility,
equal to the difference between the benefit under the Pension Plan in the absence of the Code limits (the gross benefit) and the actual benefit that would be
payable under the Pension Plan.
The Excess Plan covers employees (i) who are eligible for the Pension Plan and whose benefit under the Pension Plan were limited because of either Code
Section 401(a)(17) or Section 415(b) and (ii) who are not terminated for cause as defined in the Excess Plan For purposes of computing the Excess Plan
benefits, a participant’s compensation is defined the same as it is for the Pension Plan. However, the limits on the compensation under the Pension Plan that
are imposed by the Code do not apply under the Excess Plan.
The benefit under the Excess Plan is payable in a lump sum and may be transferred to the Employees’ Deferral Plan. A benefit payable to certain highly
compensated participants cannot be paid for six months following separation from service. Messrs. Mitchell, Moughler and Puckett participate in the Excess
Plan. The Excess Plan was frozen effective September 30, 2016, in conjunction with the freezing of the Pension Plan.
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The NQDC Plan is an unfunded, non-qualified plan that provides a contribution equivalent to Valvoline’s match and supplemental company contributions
on annual incentive compensation paid and eligible earnings in excess of limits established under Code Section 401(a)(17) not permitted in the qualified
401(k) plan. The account balance may be invested in the mutual funds available in the Employees’ Deferral Plan (see “—Employee Deferral Plans” section
below). The benefit payable under the NQDC Plan will be made in installments or as a lump sum based on a participant’s distribution election. Named
Executive Officers and certain other highly compensated participants are subject to a six-month delay on distributions on account of their separation from
service.
Supplemental Early Retirement Plan for Certain Employees (“SERP”)
The SERP is an unfunded, non-qualified plan allowing designated employees to retire prior to their sixty-fifth birthday without an immediate substantial
loss of income. The SERP is a supplemental retirement arrangement for a select group of management participating in the SERP as of December 31, 2010.
Beginning January 1, 2011, the eligibility for this program was restricted to employees with a traditional Pension Plan benefit who were subsequently
promoted into an executive level position, on or after January 1, 2011. On November 18, 2015, the SERP was closed to all new participants.
In conjunction with the Separation of Valvoline from Ashland, sponsorship of the SERP was transferred to Valvoline as of September 1, 2016. As of
September 30, 2016, benefits under the SERP were frozen with regard to future accruals. The final average compensation used in determining the value of a
participant’s benefit was fixed as of this date. Final average bonus as defined under the plan will include fiscal 2016 annual incentive payments made in
December 2016.
The SERP benefit formula covering the applicable Named Executive Officers and certain other designated executive level participants provides a benefit of
25% of final average compensation multiplied by the participant’s years of service up to 20 years. For this purpose, the final average compensation formula
for participants as of December 30, 2010, is total compensation (base plus incentive compensation) for the 36 months out of the 84 months before
retirement that produces the highest average. For Participants who became eligible on or after January 1, 2011, final average compensation is total
compensation for the 60 months out of the 120 months before retirement that produces the highest average.
The applicable Named Executive Officers may retire on the earlier of age 55 with three years of service or when the sum of the executive’s age and service
equals at least 80. The benefit produced by the above described formula is subject to proportionate reduction for each year of service credited to the
participant that is less than 20 years of service. Additionally, the benefit is reduced by the sum of the following:
•

the participant’s qualified Pension Plan benefit (assuming the LESOP offset account is transferred to the Pension Plan); and

•

the participant’s Excess Plan benefit.

SERP benefits become vested upon attaining three years of service. Messrs. Mitchell, Moughler and Mr. Puckett are vested in the SERP. Mses.
Meixelsperger and O’Daniel are not eligible to participate in the SERP.
The SERP benefit is payable in a lump sum and may be transferred to the Employees’ Deferral Plan. Distributions to the Named Executive Officers and
certain other highly compensated participants are subject to a six-month delay after separation from service.
68

Table of Contents

Non-Qualified Deferred Compensation for Fiscal 2017
The following table sets forth certain information for each of the Valvoline Named Executive Officers regarding non-qualified deferred compensation for
fiscal 2017.

Name
(a)

S.J. Mitchell
M. E. Meixelsperger
J.M. O’Daniel
C.A. Moughler
A.R. Puckett
(1)
(2)

(3)

Executive
Contributions
in Last FY (1)
($)
(b)

Registrant
Contributions
in Last FY (2)
($)
(c)

63,942

3,659
10,209
4,758
335

48,288
85,255

Aggregate
Earnings/
(Investment
Change)
in Last FY
(3)

($)
(d)

700,805
881
243
87,417
129,261

Aggregate
Withdrawals/
Distributions
in Last FY
($)
(e)

(4,074)

Aggregate
Balance at
September 30,
2017
($)
(f)

7,974,820
11,090
19,286
709,846
875,414

The values in column (b) relate to the deferral of a portion of compensation in fiscal 2017 and are included in the Summary Compensation Table.
The values in column (c) relate to a contribution equivalent to the company match and supplemental company contributions on annual incentive
compensation and base pay in excess of limits established under Code Section 401(a)(17) and not permitted in the qualified 401(k) plan. This amount
is reported in column (i) of the Summary Compensation Table (inclusive of taxes). For Messrs. Mitchell and Moughler, these values include
discretionary company contributions in the amount of $3,659 and $335, respectively.
Aggregate earnings are composed of interest, dividends, capital gains and appreciation/depreciation of investment results. These earnings are not
included in the Summary Compensation Table in this prospectus.

Employee Deferral Plans
In September 2016, our Board approved the Valvoline Inc. 2016 Deferred Compensation Plan for Employees (the “Valvoline Employee Deferral Plan”),
which is described below.
Participants elect how to invest their account balances from among a diverse set of mutual fund offerings and a hypothetical Valvoline common stock fund.
No guaranteed interest or earnings are available and there are no above market rates of return on investments in the plan. New investments in Valvoline
common stock units must remain so invested and must be distributed as Valvoline common stock. In all other events, participants may freely elect to change
their investments. Withdrawals are allowed for an unforeseeable emergency (lump sum payment sufficient to meet the emergency), disability (lump sum
payment), upon separation from employment (payable as a lump sum or installments per election) and at a specified time (paid as a lump sum).
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Potential Payments Upon Termination or Change in Control for Fiscal 2017 Table
The following table summarizes the estimated amounts payable to each Valvoline Named Executive Officer in the event of a termination from employment
or change in control of Valvoline as of September 30, 2017. A narrative description follows the table. Different termination events are identified in columns
(b)-(g). Column (a) enumerates the types of potential payments for each Valvoline Named Executive Officer. As applicable, each payment or benefit is
estimated across the table under the appropriate column or columns.
These estimates are based on the assumption that the various triggering events occur on September 30, 2017, the last day of fiscal 2017. The equity
incentive-based components are based on the closing price of Valvoline’s common stock as of September 29, 2017 ($23.45). Other material
assumptions used in calculating the estimated compensation and benefits under each triggering event are noted below. The actual amounts that
would be paid to a Valvoline named executive officer upon certain terminations of employment or upon a change in control can only be determined
at the time an actual triggering event occurs.

Name/Kinds of Payments
(a)
S. J. Mitchell
Cash severance
Accelerated SARs (1)
RS / RSUs
Performance-Restricted Stock (9)
PSUs (2)
Incentive compensation (3)
Welfare benefit
Outplacement
Financial planning
280G excise tax gross-up (4)
Present value of retirement benefits (5)
Total
M. E. Meixelsperger
Cash severance
Accelerated SARs (1)
RS / RSUs
PSUs (2)
Incentive compensation (3)
Welfare benefit
Outplacement
Financial planning
280G excise tax gross-up (4)
Present value of retirement benefits (5)
Total

Termination
prior to a
Change in
Control of
Company
without
Cause
($)
(b)

Disability (6)
($)
(c)

Voluntary
Resignation
or
Involuntary
Termination
for Cause (7)
($)
(d)

Retirement (8)
($)
(e)

Change in
Control
without
Termination (9)
($)
(f)

Termination
after
Change in
Control
of Company
without
Cause or
by
Executive
for Good
Reason (10)
($)
(g)

2,041,587

5,841,587
402,662
1,618,822
681,996
1,385,434
950,000
42,825
142,500
15,000

19,523
61,298
681,996

681,996
889,164
914,945

914,945
26,354
25,000

$ 3,689,882

$

2,486,105

889,164
914,945

$

1,804,109

372,011
914,945

$

1,367,777

$ 11,080,826

837,481
132,479
386,444

386,444
19,765
25,000

$ 1,268,690

$

518,923
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1,907,481
172,571
1,072,897
397,436
401,250
26,354
25,000

386,444

$

386,444

$

4,002,989
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Name/Kinds of Payments(a)
J.M. O’Daniel
Cash severance (10)
Accelerated SARs (1)
RS / RSUs
PSUs (2)
Incentive compensation (3)
Welfare benefit
Outplacement
Financial planning
280G excise tax gross-up (4)
Present value of retirement benefits (5)
Total
C.A. Moughler
Cash severance
Accelerated SARs (1)
RS / RSUs
PSUs (2)
Incentive compensation (3)
Welfare benefit
Outplacement
Financial planning
280G excise tax gross-up (4)
Present value of retirement benefits (5)
Total
A.R. Puckett
Cash severance
Accelerated SARs (1)
RS / RSUs
PSUs (2)
Incentive compensation (3)
Welfare benefit
Outplacement
Financial planning
280G excise tax gross-up (4)
Present value of retirement benefits (5)
Total
(1)

Termination
prior to a
Change in
Control of
Company
without
Cause
($) (b)

Disability (6)
($) (c)

Voluntary
Resignation
or
Involuntary
Termination
for Cause

Retirement

($) (d)

($) (e)

(7)

(8)

Change in
Control
($) (f)

783,885
2,490
8,442
182,989
12,495
25,000

$ 1,004,369

$

83,603
182,989

182,989

266,592

$ 193,921

185,937
156,588

185,937
156,588

4,807
15,055
96,450
156,588

342,825

$ 273,200

183,835
192,805

4,807
15,055
96,450
192,805

376,640

$ 309,117

576,827

156,588
14,021
25,000

$

772,736

$

342,825

$

508,519
183,835
192,805

192,805
19,765
25,000

$

746,089

$

376,640

$

Termination
after
Change in
Control
of Company
without
Cause or
by
Executive
for Good
Reason
($) (g)
1,353,885
75,569
395,440
184,539
190,000
16,660
25,000

$ 2,241,093
1,101,827
58,440
389,651
249,022
175,000
18,695
25,000

$ 2,017,635
973,519
53,340
383,273
242,714
155,000
26,354
25,000

$ 1,859,200

A change in control without termination results in unvested SARs becoming immediately vested for SARs granted prior to July 2015. Beginning in fiscal 2016, grants of SARs
were made under double-trigger award agreements.
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The PSU amounts identified in all of the columns except for column (g) are based on:
For 2017-2019 PSU awards : Pro-rata payments for the performance period at their respective targets. If one of the events represented by columns (b), (c) or (e) occurred, the
pro-rata payments would be based on actual results, rather than target. Pursuant to the original terms of the award agreements, if the change in control occurs during the first twelve
(12) months of the performance period, a pro-rata portion of the PSUs will become vested at target as of the date of the change in control (column (f)) and the remaining PSUs will
be converted at target to time-based, stock-settled RSUs and continue to vest, subject to the participant’s continued employment through the vesting date; provided that any such
outstanding unvested RSUs will immediately vest upon the termination of the participant’s employment without “cause,” and not as a result of the participant’s disability or death,
during the one-year period beginning on the date of the change in control (column (g)). If the change in control occurs after the first twelve (12) months of the performance period,
a pro-rata portion of the PSUs will become vested as of the date of the change in control based on the performance goals through the date of the change in control and the
remaining PSUs will be converted to time-based, stock-settled RSUs, and will continue to vest, subject to the participant’s continued employment through the vesting date;
provided that any such outstanding unvested RSUs will immediately vest upon the termination of the participant’s employment without cause, and not as a result of the
Participant’s disability or death, during the one-year period beginning on the date of the change in control.
For 2015-2017 and 2016-2018 PSU awards : The full value of the performance-affected 15-17 and 16-18 PSUs converted to time-based awards during fiscal 2017 as discussed in
the section entitled “Compensation Decisions for Fiscal Year 2017” reflected in column (c) to the extent the NEO received a grant and column (e) for participating NEOs eligible
under the definition of Qualifying Termination (age 55 with 10 years of continuous service) under the terms of the 2016 Valvoline Inc. Incentive Plan.
The PSU amounts identified in column (g) are based on the full value of (i) the outstanding 17-19 PSUs at target, and (ii) the converted 15-17 and 16-18 PSUs (to the extent the
NEO received a grant) each valued based on the closing price of Valvoline common shares as of September 29, 2017.

(3)

The amounts identified in the Incentive Compensation row of columns (b), (c) and (e) represent a payment of the fiscal 2017 annual incentive compensation based on actual results
for the entire performance period. Upon a change in control, the performance period relating to any incentive award will be accelerated and payment will be made based upon
achievement of the performance goals up to the date of the change in control. The amounts identified in the Incentive Compensation row of column (f) reflect this payment, based
on actual results for the fiscal year.
(4) Section 280G of the Code applies if there is a change in control of Valvoline, compensation is paid to an NEO as a result of the change in control (“parachute payments”), and the
present value of the parachute payments is 300% or more of the executive’s “base amount,” which equals the average W-2 income for the five-calendar-year period immediately
preceding the change in control. If Section 280G applies, then the NEO is subject to an excise tax, under Section 4999(a) of the Code, equal to 20% of the amount of the parachute
payments in excess of the base amount (the “excess parachute payments”), in addition to income and employment taxes. Moreover, Valvoline is denied a federal income tax
deduction for the excess parachute payments. Each of the NEOs is covered by a Change in Control Agreement that provides for a “best-after-tax” cutback in the event the NEO is
subject excise tax based on an excess parachute payment following a change in control. No Valvoline employees, including the NEOs, have change-in-control agreements that
include gross-up provisions.
(5) The present value of each applicable NEO’s retirement benefits as of September 30, 2017 (absent a change in control), is set forth in the Pension Benefits table. The account
balances in the Employees’ Deferral Plan for each NEO as of September 30, 2017 are identified in the Non-Qualified Deferred Compensation table.
(6) For purposes of column (c), it is assumed that the NEO incurred a disabling event and termination on September 30, 2017. Subject to coordination with other income received
while disabled, the Long-Term Disability Plan provides a benefit equal to 60% of base compensation. The compensation covered by the plan is limited in 2017 to $10,000 per
month. If the NEO died, his beneficiaries would receive the same accelerated vesting of the PSUs as the NEO would in the event of disability.
(7) Valvoline does not maintain any plans or arrangements that would provide additional or enhanced benefits to the NEOs solely as a result of a voluntary termination.
(8) The values in this column represent benefits under the 2016 Valvoline Incentive Plan due upon a Qualifying Termination, defined as having reached age fifty-five (55) with ten
years of continuous service at the time the NEO’s employment with the Company terminates. As of September 30, 2017, only Messrs. Mitchell, Moughler, and Puckett met these
requirements.
(9) Mr. Mitchell’s EPIRP award agreement contains change in control provisions governing the Executive Performance Incentive and Retention Program. If Mr. Mitchell terminates
without “cause,” due to death or disability or, solely, after a change in control, for “good reason,” the award will vest in full.
(10) The values in columns (b) and (g) include both severance payable under the Valvoline Severance Pay Plan and a retention bonus awarded to Ms. O’Daniel prior to Valvoline’s
separation from Ashland.

Severance Pay Plan
The Valvoline Named Executive Officers are covered by the Valvoline Severance Pay Plan, which provides benefits in the event of a covered
termination from employment in the absence of a change in control. A termination for which benefits under the plan will be considered include those
directly resulting from the
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permanent closing of a facility, job discontinuance, termination by a participant for Good Reason (as defined in the plan), or other termination at
Valvoline’s initiative for which Valvoline elects to provide benefits. Certain terminations are excluded from coverage by the Severance Pay Plan (for
example, refusal to sign a severance agreement and release; discharge for less than effective performance, absenteeism or misconduct; or voluntary
resignation). In order for any executive to receive benefits and compensation payable under the Severance Pay Plan, the executive must agree to a general
release of liability which relates to the period of employment and the termination.
The benefit payable under the Severance Pay Plan to the Valvoline Named Executive Officers is 78 weeks of base pay, except for Mr. Mitchell,
whose benefit is 104 weeks of base pay. Payments will be made in bi-weekly increments over the severance period in accordance with the Company’s
regular payroll. Any executive who receives benefits under the plan is also entitled to continued coverage under the Company’s group health plans via
company-paid COBRA during the severance period.
Executive Change in Control Agreements
Mr. Mitchell has a change in control agreement. This agreement describes the payments and benefits to which Mr. Mitchell is entitled if terminated
after a change in control. The agreement in effect as of September 30, 2017 is described below.
If, within two years after a Change in Control (as defined in the “Definitions” section below), Mr. Mitchell’s employment is terminated as a result of a
Qualifying Termination (as defined in the agreement):
•

payment of three times the sum of his highest annual base compensation and highest target percentage annual incentive compensation in respect
of the prior three fiscal years preceding the fiscal year in which the termination occurs in a lump sum paid in the seventh month following
termination;

•

continued participation in Valvoline’s medical, dental and group life plans through December 31 of the third calendar year following the
calendar year in which he was terminated;

•

full payment at target in cash of any outstanding PSUs as of his termination (less any amounts already paid with regard to the PSUs because of
the change in control);

•

payment in cash of all prior existing incentive compensation not already paid and pro-rata payment of any incentive compensation for the fiscal
year in which he terminates at target level;

•

outplacement services and financial planning services for one year after termination;

•

payment of all unused, earned and accrued vacation in a lump sum in the seventh month following termination; and

•

immediate vesting of all outstanding restricted shares, RSUs, SARs and stock options.

As a condition to receiving the benefits and compensation payable under the agreement, Mr. Mitchell has agreed for a period of 36 months following
termination following a change in control other than by reason of death or disability, for cause voluntary termination, absent prior written consent of
Valvoline’s General Counsel, to refrain from engaging in competitive activity against Valvoline; and to refrain from soliciting persons working for
Valvoline, soliciting customers of Valvoline or otherwise interfering with Valvoline’s business relationships. Pursuant to the agreement, Mr. Mitchell has
also agreed not to disclose confidential information. If Mr. Mitchell breaches the agreement, Valvoline has the right to recover benefits that have been paid
to him. Finally, Mr. Mitchell may recover legal fees and expenses incurred as a result of Valvoline’s unsuccessful legal challenge to the agreement or
Mr. Mitchell’s interpretation of the agreement.
Mr. Mitchell’s change in control agreement excludes all excise tax “gross-up” provisions and instead provides for a “best-after-tax” cutback.
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Each of the other Valvoline Named Executive Officers entered into change in control agreements, effective May 15, 2017. In the event of a
Qualifying Termination (as defined within the agreements) within two years following a change in control, these benefits would include:
•

payment of two times the sum of the NEO’s annual base salary and target annual bonus

•

continued participation in Valvoline’s group health plans during the 24-month period immediately following a Qualifying Termination;

•

payment in cash of all prior existing incentive compensation not already paid and pro-rata payment of any incentive compensation for the fiscal
year in which the NEO terminates at target level;

•

outplacement services and financial planning services for two years after termination;

•

payment of all unused, earned and accrued vacation

As a condition to receiving the benefits and compensation payable under the agreements, the NEOs have agreed for a period of 24 months following a
qualifying termination to refrain from engaging in competitive activity against Valvoline, including but not limited to solicitation of Valvoline employees
and customers and non-disclosure of confidential information.
The benefits referenced above are reflected in the “Potential Payments upon Termination or Change in Control for Fiscal 2017” section of this prospectus.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Relationship with Ashland
Immediately prior to the completion of the IPO, we and Ashland entered several agreements relating to the IPO and our relationship with Ashland
after the IPO. These agreements, the material terms of which are summarized below, include a separation agreement, a transition services agreement, a
reverse transition services agreement, a tax matters agreement, a registration rights agreement and an employee matters agreement. These agreements were
prepared while we were still a wholly owned subsidiary of Ashland. Accordingly, during the period in which the terms of those agreements were prepared,
we did not have an independent board of directors or a management team that was independent of Ashland. As a result, the terms of the agreements may not
reflect terms that would have resulted from arm’s-length negotiations between unaffiliated third parties. Copies of these agreements have been incorporated
by reference as exhibits to our Annual Report on Form 10-K for the year ended September 30, 2016, which was filed with the SEC on December 19,
2016. The following descriptions are qualified in their entirety by reference to the full text of such agreements.
Separation Agreement
On September 22, 2016, Valvoline entered into a separation agreement with Ashland to facilitate the separation of Valvoline and Ashland into two
separate companies. The separation agreement sets forth the agreements between Valvoline and Ashland regarding the principal actions to be taken in
connection with the Separation. It also sets forth other agreements that govern aspects of the relationship between Valvoline and Ashland following the
Separation.
Transfer of Assets and Assumption of Liabilities. The separation agreement identifies certain transfers of assets and assumptions of liabilities that
were necessary in advance of the Separation so that Valvoline and Ashland retain the assets of, and the liabilities associated with, their respective
businesses. However, certain liabilities that are not associated with Ashland’s and Valvoline’s respective businesses have been allocated regardless of which
business they are associated with (if any). For example, Valvoline has assumed responsibility for certain Ashland qualified and nonqualified pension and
retirement plans as well as a portion of the trusts or other funding vehicles that have been established to fund such plans. Ashland has retained, or assumed
from Valvoline, substantially all liabilities arising from or relating to the exposure of any person to asbestos from the manufacture, production, sale,
distribution, conveyance or placement in the stream of commerce on or prior to the date of the Separation of any product or other item, as well as from
repair, use, abatement or disposal on or prior to the date of the Separation of any building material or equipment containing asbestos, regardless of whether
related to Ashland’s business or Valvoline’s business. In addition, Ashland has retained, or assumed from Valvoline, all environmental liabilities, known or
unknown, arising from or relating to Ashland’s business or any other historical business of Ashland, other than Valvoline’s business, arising or relating to
events, conduct or conditions occurring prior to, or after, the date of the Separation.
The separation agreement also provides for the settlement or extinguishment of certain liabilities and other obligations between Valvoline and
Ashland.
Intercompany Arrangements. All agreements, arrangements, commitments and understandings, including most intercompany accounts payable or
accounts receivable, between Valvoline, on the one hand, and Ashland, on the other hand, have terminated effective as of the Separation, except specified
agreements and arrangements that are intended to survive the Separation.
Shared Liabilities. The tax matters agreement, employee matters agreement and shared environmental liabilities agreement describe certain liabilities
that will be shared between Valvoline and Ashland following the Separation. These agreements respectively specify the portion of the economic costs of
such liabilities between Valvoline and Ashland and establish a process for managing, defending and resolving, as well as sharing the costs related to, such
liabilities between Valvoline and Ashland.
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Representations and Warranties. In general, neither Valvoline nor Ashland have made any representations or warranties regarding any assets or
liabilities transferred or assumed, any consents or approvals that may be required in connection with these transfers or assumptions, the value or freedom
from any lien or other security interest of any assets transferred, the absence of any defenses relating to any claim of either party or the legal sufficiency of
any conveyance documents. Except as expressly set forth in the separation agreement, all assets have been transferred on an “as is,” “where is” basis.
Further Assurances. Valvoline and Ashland have agreed to use reasonable best efforts to affect any transfers contemplated by the separation
agreement that have not been consummated prior to the Separation as promptly as practicable. In addition, Valvoline and Ashland have agreed to use
reasonable best efforts to affect any transfer or re-transfer of any asset or liability that was improperly transferred or retained as promptly as practicable
following the Separation.
Exchange of Information. Valvoline and Ashland have agreed to provide each other with information reasonably necessary to comply with reporting,
disclosure, filing or other requirements of any national securities exchange or governmental authority, for use in judicial, regulatory, administrative and
other proceedings and to satisfy audit, accounting, regulatory, litigation and other similar requests. Valvoline and Ashland also have agreed to use
reasonable best efforts to retain such information in accordance with Ashland’s record retention policies as in effect on the date of the separation agreement.
Each party also has agreed to use its reasonable best efforts to assist the other with its financial reporting and audit obligation for an agreed period of time.
Release of Claims. Valvoline and Ashland each have agreed to release the other and its affiliates, successors and assigns, and all persons that prior to
the Separation have been the other’s shareholders, directors, officers, agents and employees, and their respective heirs, executors, administrators, successors
and assigns, from any claims against any of them that arise out of or relate to events, circumstances or actions occurring or failing to occur or any conditions
existing at or prior to the time of the Separation. These releases are subject to exceptions set forth in the separation agreement.
Indemnification. Valvoline and Ashland each have agreed to indemnify the other and each of the other’s current and former directors, officers and
employees, and each of the heirs, executors, successors and assigns of any of them, against certain liabilities incurred in connection with the Separation and
Valvoline’s and Ashland’s respective businesses. The amount of either Valvoline’s or Ashland’s indemnification obligations will be reduced by any
insurance proceeds the party being indemnified receives. The separation agreement also specifies procedures regarding claims subject to indemnification.
Transition Services Agreement
In order to help ensure an orderly transition, on September 22, 2016, Valvoline entered into a transition services agreement pursuant to which Ashland
provides Valvoline with various corporate support services, including certain accounting, human resources, information technology, office and building,
risk, security, tax and treasury services. Ashland may also provide Valvoline with additional services that Valvoline and Ashland may identify from time to
time in the future. In general, the services began following the completion of the IPO and cover a period not expected to exceed 24 months.
Ashland agreed to perform the services with the same standard of quality and care as it uses in servicing its own business, and in any event with at
least the same level of quality and care as such services were provided to the Valvoline business during the preceding year. Valvoline and Ashland agreed to
cooperate in connection with the performance of the services, provided that such cooperation does not unreasonably disrupt Valvoline’s or Ashland’s
operations, and Ashland agreed to use commercially reasonable efforts, at Valvoline’s expense, to obtain any third-party consents required for the
performance of the services.
The services are being provided by Ashland without representation or warranty of any kind. Ashland has no liability with respect to its furnishing of
the services except to the extent occasioned by its bad faith, willful misconduct, fraud, gross negligence or willful breach of the agreement.
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Under the transition services agreement, Valvoline and Ashland are each obligated to maintain the confidentiality of the other’s confidential
information for five years following the termination of the transition services agreement, subject to certain exceptions. Valvoline and Ashland retain all
rights, title and interest in and to their respective intellectual property used in the provision of services under the agreement.
The transition services agreement specifies the costs to Valvoline for the services. These costs are consistent with expenses that Ashland has
historically allocated or incurred with respect to such services, plus a mark-up of five percent.
Reverse Transition Services Agreement
In order to help ensure an orderly transition, on September 22, 2016, Valvoline entered into a reverse transition services agreement pursuant to which
Valvoline provides Ashland with various corporate support services, including certain human resources, information technology, office and building,
security and tax services, as well as certain regulatory compliance services required during the period in which Valvoline remains a majority-owned
subsidiary of Ashland. Valvoline may also provide Ashland with additional services that Valvoline and Ashland may identify from time to time in the
future. In general, the services began following the completion of the IPO and cover a period not expected to exceed 24 months.
Valvoline agreed to perform the services with the same standard of quality and care as it uses in servicing its own business, and in any event with at
least the same level of quality and care as such services were provided to Ashland’s specialty ingredients and performance materials businesses
(collectively, the “Chemicals business”) during the preceding year. Valvoline and Ashland agreed to cooperate in connection with the performance of the
services, provided that such cooperation does not unreasonably disrupt Valvoline’s or Ashland’s operations, and Valvoline agreed to use commercially
reasonable efforts, at Ashland’s expense, to obtain any third-party consents required for the performance of the services.
The services are being provided by Valvoline without representation or warranty of any kind. Valvoline has no liability with respect to its furnishing
of the services except to the extent occasioned by Valvoline’s bad faith, willful misconduct, fraud, gross negligence or willful breach of the agreement.
Under the reverse transition services agreement, Valvoline and Ashland are each obligated to maintain the confidentiality of the other’s confidential
information for five years following the termination of the reverse transition services agreement, subject to certain exceptions. Valvoline and Ashland retain
all rights, title and interest in and to their respective intellectual property used in the provision of services under the agreement.
The reverse transition services agreement specifies the costs to Ashland for the services. These costs are consistent with expenses that Ashland has
historically allocated or incurred with respect to such services, plus a mark-up of five percent.
Tax Matters Agreement
On September 22, 2016 Valvoline entered into a tax matters agreement with Ashland that governs the rights, responsibilities and obligations of
Valvoline and Ashland with respect to all tax matters (including tax liabilities, tax attributes, tax returns and tax contests) (the “Tax Matters Agreement”).
Valvoline was included in the U.S. federal consolidated group tax return, and possibly certain combined or similar group tax returns, with Ashland
(the “Ashland Group Returns”) for the period starting approximately on the date of the closing of the IPO and through the date of the Stock Distribution.
This period is referred to as the “Interim Period.” Under the Tax Matters Agreement, Ashland will generally make all necessary tax payments to the relevant
tax authorities with respect to the Ashland Group Returns, and Valvoline will make tax sharing payments to Ashland. The amount of Valvoline’s tax
sharing payments will generally be determined as if
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Valvoline and each of its relevant subsidiaries included in the Ashland Group Returns filed its own consolidated, combined or separate tax returns for the
Interim Period that include only Valvoline and/or its relevant subsidiaries, as the case may be.
For taxable periods that begin on or after May 13, 2017, the day after the Stock Distribution, Valvoline is no longer included in any Ashland Group
Returns and files tax returns that include only Valvoline and/or its subsidiaries, as appropriate. Valvoline is not required to make tax sharing payments to
Ashland for those taxable periods. Nevertheless, Valvoline has joint and several liability with Ashland to the Internal Revenue Service for the consolidated
U.S. federal income taxes of the Ashland consolidated group for the taxable periods in which Valvoline was part of the Ashland consolidated group.
The Tax Matters Agreement also generally provides that Valvoline will indemnify Ashland for the following taxes:
•

Taxes of Valvoline for all taxable periods that begin on or after May 13, 2017, the day after the Stock Distribution;

•

Taxes of Valvoline for the Interim Period that are not attributable to Ashland Group Returns;

•

Taxes for any tax period prior to the completion of the IPO (the “Pre-IPO Period”) that arise on audit or examination and are directly
attributable to the Valvoline business;

•

Certain U.S. federal, state or local taxes for the Pre-IPO Period of Ashland and/or its subsidiaries for that period that arise on audit or
examination and are directly attributable to neither the Valvoline business nor the Chemicals business; and

•

Transaction Taxes (as described below) that are allocated to Valvoline under the Tax Matters Agreement.

The Tax Matters Agreement also provides that Valvoline will indemnify Ashland for any taxes (and reasonable expenses) resulting from the failure of
the Stock Distribution to qualify for non-recognition of gain and loss or certain reorganization transactions related to the Separation or the Stock
Distribution to qualify for their intended tax treatment (“Transaction Taxes”), where the taxes result from (1) breaches of covenants that Valvoline has
agreed to in connection with these transactions (including covenants containing the restrictions described below that are designed to preserve the tax-free
nature of the stock distribution), (2) the application of certain provisions of U.S. federal income tax law to the stock distribution with respect to acquisitions
of Common Stock or (3) any other actions that Valvoline knows or reasonably should expect would give rise to such taxes. The Tax Matters Agreement also
requires Valvoline to indemnify Ashland for a portion of certain other Transaction Taxes allocated to Valvoline based on its market capitalization relative to
the market capitalization of Ashland.
Valvoline will generally have either sole control, or joint control with Ashland, over any audit or examination related to taxes for which Valvoline is
required to indemnify Ashland.
The Tax Matters Agreement imposes certain restrictions on Valvoline and its subsidiaries (including restrictions on share issuances or repurchases,
business combinations, sales of assets and similar transactions) that are designed to preserve the tax-free nature of the stock distribution. These restrictions
will apply for the two-year period after the Stock Distribution. However, Valvoline will be able to engage in an otherwise restricted action if Valvoline
obtains an appropriate opinion from counsel or ruling from the IRS.
Employee Matters Agreement
On September 22, 2016, Valvoline entered into an employee matters agreement with Ashland that addresses employment, compensation and benefits
matters, including the allocation and treatment of assets and liabilities
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relating to Valvoline’s employees and the compensation and benefit plans and programs in which Valvoline’s employees participated prior to the Stock
Distribution, as well as other human resources, employment and employee benefit matters.
Employment-Related Liabilities. Valvoline generally has assumed responsibility for all employment-related liabilities of or relating to Valvoline’s
current and former employees and, to the extent incurred prior to August 1, 2016, former employees who were employed by a terminated, divested or
discontinued Valvoline business, former U.S. employees of any other terminated, divested or discontinued business and former U.S. employees of a shared
resource group.
Benefit and Welfare Plans. Following the completion of the IPO and prior to the Stock Distribution, Valvoline established benefit plans for its
employees that generally recognize all service, compensation and other factors affecting benefit determinations to the same extent recognized under the
corresponding Ashland benefit plan.
Pension and Retirement Plans. Valvoline has assumed responsibility for certain Ashland qualified and nonqualified pension and retirement plans as
well as a portion of the trusts or other funding vehicles that have been established to fund such plans. Specifically, Valvoline has assumed all liabilities and
assets relating to the Ashland Hercules Pension Plan, other than liabilities and assets relating to active employees who are covered by the Hopewell
collective bargaining agreement. In addition, Valvoline has assumed responsibility for certain excess and supplemental pension plans and, prior to the stock
distribution, Valvoline will assume responsibility for the portions of the Ashland nonqualified deferred compensation plans that relate to its employees and
non-employee directors. Valvoline has established a 401(k) Plan and received a trust-to-trust transfer of its employees’ account balances from the Ashland
401(k) plan.
Labor Matters . Valvoline has assumed and will comply with any collective bargaining arrangements that cover its employees.
Registration Rights Agreement
On September 22, 2016, Valvoline entered into a registration rights agreement with Ashland pursuant to which Valvoline has granted Ashland
registration rights with respect to shares of Common Stock. Ashland may transfer these rights to any Ashland entity, or, in connection with an
equity-for-debt exchange, to a third-party lender or any transferee that acquires at least 5% of the issued and outstanding shares of Common Stock and
executes an agreement to be bound by the registration rights agreement.
Demand Registration Rights. The registration rights agreement provides that Ashland and its transferees have the right to require Valvoline to use its
commercially reasonable efforts to effect an unlimited number of registrations of Common Stock; however, Valvoline is not obligated to effect any
registration unless it covers shares of Common Stock with an aggregate fair market value of at least $75 million.
The registration rights agreement requires Valvoline to pay the registration expenses in connection with each demand registration (other than any
underwriting discounts and commissions and the fees, disbursements and expenses of the selling shareholder’s counsel and accountants). Valvoline is not
required to honor any of these demand registrations if Valvoline has effected a registration within the preceding 60 days. In addition, if Valvoline’s general
counsel determines, and its board of directors confirms, that in the good faith judgment of Valvoline’s general counsel, filing a registration statement would
be significantly disadvantageous to Valvoline (because such registration would require disclosure of material information for which Valvoline has a bona
fide business purpose to preserve as confidential and the disclosure of which would have a material adverse effect on Valvoline or Valvoline is unable to
comply with securities law requirements for effectiveness of such registration), Valvoline is entitled to delay filing such registration statement until the
earlier of seven business days after the disadvantageous condition no longer exists and 75 days after Valvoline made such determination.
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Piggyback Registration Rights. In addition to Valvoline’s obligations with respect to demand registrations, if Valvoline proposes to register any of its
securities, other than a registration (1) on Form S-8 or Form S-4, (2) relating to equity securities in connection with employee benefit plans, or (3) in
connection with an acquisition of or an investment in another entity by Valvoline, Valvoline will give each shareholder party to the registration rights
agreement the right to participate in such registration. Valvoline is required to pay the registration expenses in connection with each of these registrations
(other than any underwriting discounts and commissions and the fees, disbursements and expenses of the selling shareholder’s counsel and accountants). If
the managing underwriters in a piggyback registration advise Valvoline that the number of securities offered to the public needs to be reduced, Valvoline
shall include securities in such registration in accordance with the following priorities (1) the securities Valvoline proposes to sell, (2) up to the number of
shares requested to be included in such registration by Ashland, (3) up to the number of shares requested to be included in such registration, pro rata among
the selling holders (other than Ashland) and (4) up to the number of any other securities requested to be included in such registration.
Holdback Agreements. If any registration of Common Stock is in connection with an underwritten public offering, each holder of unregistered
Common Stock party to the registration rights agreement will agree not to effect any public sale or distribution of any Common Stock during the seven days
prior to, and during the 90-day period beginning on, the effective date of such registration statement.
Related Person Transaction Policy
Federal securities laws require us to describe any transaction since the beginning of the last fiscal year, or any currently proposed transaction, in
which the Company was or is to be a participant and the amount involved exceeds $120,000, and in which any related person had or will have a direct or
indirect material interest. Related persons are directors and executive officers, nominees for director and any immediate family members of directors,
executive officers or nominees for director. We are also required to describe our policies and procedures for the review, approval or ratification of any
Related Person Transaction.
Pursuant to our written Related Person Transaction Policy (the “Policy”), the G&N Committee is responsible for reviewing the material facts of all
transactions that could potentially be “transactions with related persons.” The Policy covers any transaction, arrangement or relationship or series of similar
transactions, arrangements or relationships (including any indebtedness or guarantee of indebtedness) in which (1) the aggregate amount involved will or
may be expected to exceed $120,000 in any fiscal year, (2) the Company is a participant, and (3) any related person has or will have a direct or indirect
interest (other than solely as a result of being a director or a less than 10% beneficial owner of another entity). Transactions between the Company and any
firm, corporation or entity in which a related person is an executive officer or general partner, or in which any related persons collectively hold more than
10% of the ownership interests, are also subject to review under the Policy.
Under the Policy, our directors and executive officers are required to identify annually potential transactions with related persons or their firms that
meet the criteria set forth in the Policy, and management is required to forward all such disclosures to the G&N Committee. The G&N Committee reviews
each disclosed transaction. The G&N Committee has discretion to approve, disapprove or otherwise act if a transaction is deemed to be a Related Person
Transaction subject to the Policy. Only disinterested members of the G&N Committee may participate in the determinations made with regard to a
particular transaction. If it is impractical to convene a meeting of the G&N Committee, the Chair of the G&N Committee is authorized to make a
determination and promptly report such determination in writing to the other G&N Committee members. All determinations made under the Policy are
required to be reported to the full Board.
Under the Policy and consistent with SEC regulations, certain transactions are not Related Person Transactions, even if such transactions exceed
$120,000 in a fiscal year. Those exceptions are:
•

Compensation to a director or executive officer which is or will be disclosed in our Proxy Statement;
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•

Compensation to an executive officer which is approved by the Compensation Committee and would have been disclosed in our Proxy
Statement if the executive officer was a “named executive officer”;

•

A transaction in which the rates or charges involved are determined by competitive bids, or which involves common, contract carrier or public
utility services at rates or charges fixed in conformity with law or governmental authority;

•

A transaction that involves services as a bank depository of funds, transfer agent, registrar, indenture trustee or similar services; and

•

A transaction in which the related person’s interest arises solely from the ownership of Valvoline stock and all shareholders receive the same
benefit on a pro rata basis.

Other than the transactions with Ashland described herein, the G&N Committee determined that there were no other Related Person Transactions that
were required to be reported under Item 404(a) of Regulation S-K, nor are there any currently proposed.
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THE EXCHANGE OFFERS
Purpose and Effect of the Exchange Offer
The Company and the Subsidiary Guarantors entered into the Registration Rights Agreements with the initial purchasers named therein in which they
agreed, under certain circumstances, to use commercially reasonable efforts to file registration statements relating to offers to exchange the Restricted Notes
for Exchange Notes and consummate such exchange offers on or prior to December 31, 2017 with respect to the 2024 Restricted Notes and on or prior to
August 8, 2018 with respect to the 2025 Restricted Notes. The Exchange Notes will have terms identical in all material respects to the Restricted Notes of
the same series, except that the Exchange Notes are registered under the Securities Act and will not contain restrictions on transfer or provisions relating to
additional interest, will bear a different CUSIP number from the Restricted Notes of the same series and will not entitle their holders to registration rights.
The 2024 Restricted Notes were issued on July 20, 2016 and the 2025 Restricted Notes were issued on August 8, 2017.
If you wish to exchange your outstanding Restricted Notes for Exchange Notes in the exchange offers, you will be required to make the following
written representations:
•

you are not our affiliate within the meaning of Rule 405 of the Securities Act or, if you are such an affiliate, you will comply with the
registration and prospectus delivery requirements of the Securities Act, to the extent applicable;

•

you are not participating, and you have no arrangement or understanding with any person to participate in a distribution (within the meaning of
the Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act;

•

if you are a broker dealer, you have not entered into any arrangement or understanding with us or any of our affiliates to distribute the Exchange
Notes;

•

you are acquiring the Exchange Notes in the ordinary course of your business; and

•

you are not acting on behalf of any person or entity that could not truthfully make these representations.

Each broker-dealer that receives Exchange Notes for its own account in exchange for outstanding Restricted Notes, where the broker-dealer acquired
the outstanding Restricted Notes as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such Exchange Notes. See “Plan of Distribution.”
Registration Rights Agreements
We entered into the Registration Rights Agreements with the initial purchasers named therein on September 26, 2016 and August 8, 2017,
respectively. In the Registration Rights Agreements, we agreed for the benefit of the holders of the Restricted Notes that we will use our commercially
reasonable efforts to file with the SEC and cause to become effective this registration statement relating to offers to exchange the 2024 Restricted Notes and
the 2025 Restricted Notes for an issue of SEC-registered 2024 Exchange Notes and 2025 Exchange Notes respectively, with terms identical to the
respective series of Restricted Notes (except that each series of Exchange Notes will not be subject to restrictions on transfer or to any increase in annual
interest rate as described below).
When the SEC declares this registration statement effective, we will offer Exchange Notes in return for Restricted Notes. The exchange offers will
remain open for at least 20 business days after the date we mail notice of such exchange offers to noteholders. For each Restricted Note surrendered to us
under the exchange offers, the holder who surrendered such Restricted Note will receive an Exchange Note of equal principal amount. Interest on each
Exchange Note will accrue from the last interest payment date on which interest was paid on the respective series of Restricted Notes or, if no interest has
been paid on the respective series of Restricted Notes, from the original issue date of the Restricted Notes.
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If applicable law or interpretations of the staff of the SEC do not permit us to effect the exchange offers, or for any reason we do not consummate the
exchange offers on or before December 31, 2017 with respect to the 2024 Restricted Notes and August 8, 2018 with respect to the 2025 Restricted Notes,
we have agreed to use our commercially reasonable efforts to cause to become effective a shelf registration statement relating to resales of Restricted Notes
and to keep that shelf registration statement effective until the date that is one year after the shelf registration statement is declared effective, or such shorter
period that will terminate when all Restricted Notes covered by the shelf registration statement have been sold. We will, in the event of such a shelf
registration, provide to each noteholder copies of a prospectus, notify each noteholder when the shelf registration statement has become effective and take
certain other actions to permit resales of Restricted Notes. A noteholder that sells Restricted Notes under the shelf registration statement generally will be
required to be named as a selling security holder in the related prospectus and to deliver a prospectus to purchasers, will be subject to certain of the civil
liability provisions under the Securities Act in connection with those sales and will be bound by the provisions of the registration rights agreement that is
applicable to such noteholder (including certain indemnification obligations).
If the exchange offers are not completed (or, if required, the shelf registration statement is not declared effective) on or before December 31, 2017
with respect to the 2024 Restricted Notes and August 8, 2018 with respect to the 2025 Restricted Notes, or if any registration statement required by the
Registration Rights Agreements has been declared effective but ceases to be effective at any time at which it is required to be effective (each such event, a
“registration default”), the annual interest rate borne by such series of Restricted Notes will be increased by 0.25% per annum for the first 90-day period
immediately following such registration default and by an additional 0.25% per annum for each subsequent 90-day period, up to a maximum additional
interest rate of 0.50% per annum, until the respective exchange offers are completed or the shelf registration statement is declared effective. Following the
cure of all registration defaults, additional interest will cease to accrue and the interest rate shall revert to the original interest rate unless a new registration
default shall occur.
If we effect the exchange offers, we will be entitled to close the exchange offers 20 business days after their commencement, provided that we have
accepted all Restricted Notes validly surrendered in accordance with the terms of the exchange offers. Restricted Notes not tendered in the exchange offer
shall bear interest at the rate set forth on the cover page of this prospectus and be subject to all the terms and conditions specified in the applicable
indenture, including transfer restrictions.
This summary of the provisions of the Registration Rights Agreement does not purport to be complete and is subject to, and is qualified in its entirety
by reference to, all the provisions of the respective Registration Rights Agreements, copies of which are filed as exhibits to this registration statement.
Terms of the Exchange Offer
On the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, the Company will accept for
exchange in the exchange offers any outstanding Restricted Notes that are validly tendered and not validly withdrawn prior to the Expiration Date.
Outstanding Restricted Notes may only be tendered in a minimum denomination of $2,000 and integral multiples of $1,000 in excess of $2,000. No
alternative, conditional or contingent tenders will be accepted. Holders who tender less than all of their Restricted Notes must continue to hold Restricted
Notes in the minimum authorized denomination of $2,000 principal amount. The Company will issue Exchange Notes in principal amounts identical to the
outstanding Restricted Notes surrendered in the exchange offers.
The form and terms of the Exchange Notes will be identical in all material respects to the form and terms of the Restricted Notes except that the
Exchange Notes will be registered under the Securities Act, will not bear legends restricting their transfer and will not provide for any additional interest
upon our failure to fulfill our obligations under the Registration Rights Agreements to complete the exchange offers, or file, and cause to be effective, a
shelf registration statement, if required thereby, within the specified time period. The Exchange
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Notes will evidence the same debt as the Restricted Notes. The Exchange Notes will be issued under and entitled to the benefits of the same indentures that
authorized the corresponding series of Restricted Notes. For a description of the indentures governing the Exchange Notes, see “Description of the 2024
Exchange Notes” and “Description of 2025 Exchange Notes.” The exchange offers are not conditioned upon any minimum aggregate principal amount of
outstanding Restricted Notes being tendered for exchange.
As of the date of this prospectus, $375,000,000 aggregate principal amount of the 2024 Restricted Notes and $400,000,000 aggregate principal
amount of the 2025 Restricted Notes are outstanding. This prospectus and the accompanying letter of transmittal are being sent to all registered holders of
Restricted Notes. There will be no fixed record date for determining registered holders of outstanding Restricted Notes entitled to participate in the
exchange offers. The Company intends to conduct the exchange offers in accordance with the provisions of the Registration Rights Agreements, the
applicable requirements of the Securities Act and the Exchange Act and the rules and regulations of the SEC. Outstanding Restricted Notes that are not
tendered for exchange in the exchange offers will remain outstanding and continue to accrue interest and will be entitled to the rights and benefits such
holders have under the indentures relating to such holders’ outstanding Restricted Notes and the Registration Rights Agreements except we will not have
any further obligation to you to provide for the registration of the outstanding Restricted Notes under the Registration Rights Agreements.
The Company will be deemed to have accepted for exchange properly tendered outstanding Restricted Notes when it has given oral or written notice
of the acceptance to the exchange agent. The exchange agent will act as agent for the tendering holders for the purposes of receiving the Exchange Notes
from us and delivering Exchange Notes to holders. Subject to the terms of the Registration Rights Agreements, the Company expressly reserves the right to
amend or terminate the exchange offers and to refuse to accept the occurrence of any of the conditions specified below under “—Conditions to the
Exchange Offers.”
If you tender your outstanding Restricted Notes in the exchange offers, you will not be required to pay brokerage commissions or fees or, subject to
the instructions in the accompanying letter of transmittal, transfer taxes with respect to the exchange of Restricted Notes. We will pay all charges and
expenses, other than certain applicable taxes, in connection with the exchange offer. It is important that you read the section “—Fees and Expenses” below
for more details regarding fees and expenses incurred in the exchange offer.
Expiration Date; Extensions; Termination; Amendments
The exchange offers expire at 12:00 midnight, New York City time, on December 21, 2017, unless we extend the exchange offers, in which case the
Expiration Date will be the latest date and time to which we extend the exchange offers.
We expressly reserve the right, so long as applicable law allows:
•

to delay our acceptance of Restricted Notes for exchange;

•

to terminate the exchange offers if any of the conditions set forth under “—Conditions to the Exchange Offers” exist;

•

to waive any condition to the exchange offers;

•

to amend any of the terms of the exchange offers; and

•

to extend the Expiration Date and retain all Restricted Notes tendered in the exchange offers, subject to your right to withdraw your tendered
Restricted Notes as described under “—Withdrawal of Tenders.”

Any waiver or amendment to the exchange offers will apply to all Restricted Notes tendered, regardless of when or in what order the Restricted Notes
were tendered. If the exchange offers are amended in a manner that we think constitutes a material change, or if we waive a material condition of the
exchange offers, we will
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promptly disclose the amendment or waiver in a manner reasonably calculated to inform the holders of Restricted Notes of the amendment or waiver, and
we will extend the exchange offers to the extent required by Rule 14-e under the Exchange Act.
We will promptly follow any delay in acceptance, termination, extension or amendment by oral or written notice of the event to the exchange agent,
followed promptly by oral or written notice to the registered holders. Should we choose to delay, extend, amend or terminate the exchange offers, we will
have no obligation to publish, advertise or otherwise communicate this announcement, other than by making a timely release to a financial news service.
In the event we terminate the exchange offers, all Restricted Notes previously tendered and not accepted for payment will be returned promptly to the
tendering holders.
In the event that the exchange offers are withdrawn or otherwise not completed, Exchange Notes will not be given to holders of Restricted Notes who
have validly tendered their Restricted Notes.
Acceptance of Restricted Notes for Exchange
In all cases, the Company will promptly issue Exchange Notes for outstanding Restricted Notes that it has accepted for exchange under the exchange
offers only after the exchange agent timely receives:
•

outstanding Restricted Notes or a timely book-entry confirmation of such outstanding Restricted Notes into the exchange agent’s account at
DTC; and

•

a properly completed and duly executed letter of transmittal and all other required documents or a properly transmitted agent’s message.

By tendering outstanding Restricted Notes pursuant to the exchange offers, you will represent to us that, among other things:
•

you are not our affiliate within the meaning of Rule 405 of the Securities Act or, if you are such an affiliate, you will comply with the
registration and prospectus delivery requirements of the Securities Act, to the extent applicable;

•

you are not participating, and you have no arrangement or understanding with any person to participate in a distribution (within the meaning of
the Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act;

•

if you are a broker-dealer, you have not entered into any arrangement or understanding with us or any of our affiliates to distribute the
Exchange Notes;

•

you are acquiring the Exchange Notes in the ordinary course of your business; and

•

you are not acting on behalf of any person or entity that could not truthfully make these representations.

In addition, each broker-dealer that is to receive Exchange Notes for its own account in exchange for outstanding Restricted Notes must represent that
such outstanding Restricted Notes were acquired by that broker-dealer as a result of market-making activities or other trading activities and must
acknowledge that it will deliver a prospectus that meets the requirements of the Securities Act in connection with any resale of the Exchange Notes. The
letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter”
within the meaning of the Securities Act. See “Plan of Distribution.”
The Company will interpret the terms and conditions of the exchange offers, including the letter of transmittal and the instructions to the letter of
transmittal, and will resolve all questions as to the validity, form,
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eligibility, including time of receipt, and acceptance of outstanding Restricted Notes tendered for exchange. Our determinations in this regard will be final
and binding on all parties. The Company reserves the absolute right to reject any and all tenders of any particular outstanding Restricted Notes not properly
tendered or not to accept any particular Restricted Notes if the acceptance might, in its or its counsel’s judgment, be unlawful. We also reserve the absolute
right to waive any defects or irregularities as to any particular outstanding Restricted Notes prior to the Expiration Date.
Unless waived, any defects or irregularities in connection with tenders of outstanding Restricted Notes for exchange must be cured within such
reasonable period of time as we determine. None of the Company, the exchange agent or any other person will be under any duty to give notification of any
defect or irregularity with respect to any tender of outstanding Restricted Notes for exchange, nor will any of them incur any liability for any failure to give
notification. Any outstanding Restricted Notes received by the exchange agent that are not properly tendered and as to which the irregularities have not been
cured or waived will be returned by the exchange agent to the tendering holder, unless otherwise provided in the letter of transmittal, promptly after the
Expiration Date.
Procedures for Tendering Restricted Notes
To tender your outstanding Restricted Notes in the exchange offers, you must comply with either of the following:
•

complete, sign and date the letter of transmittal, or a facsimile of the letter of transmittal, have the signature(s) on the letter of transmittal
guaranteed if required by the letter of transmittal and mail or deliver such letter of transmittal or facsimile thereof to the exchange agent at the
address set forth on the inside back cover of this prospectus prior to the Expiration Date; or

•

comply with the procedures of the Automated Tender Offer Program of the DTC described below.

In addition, either:
•

the exchange agent must receive certificates for outstanding Restricted Notes along with the letter of transmittal prior to the Expiration Date; or

•

the exchange agent must receive a timely confirmation of book-entry transfer of outstanding Restricted Notes into the exchange agent’s account
at DTC according to the procedures for book-entry transfer described below or a properly transmitted agent’s message prior to the Expiration
Date.

Your tender, if not withdrawn prior to the Expiration Date, constitutes an agreement between us and you upon the terms and subject to the conditions
described in this prospectus and in the letter of transmittal.
If you wish to exchange your outstanding Restricted Notes for Exchange Notes in the exchange offers, you will be required to make the written
representations as set forth in “—Purpose and Effect of the Exchange Offers.”
The method of delivery of outstanding Restricted Notes, letters of transmittal and all other required documents to the exchange agent is at your
election and risk. We recommend that instead of delivery by mail, you use an overnight or hand delivery service, properly insured. In all cases, you should
allow sufficient time to assure timely delivery to the exchange agent before the Expiration Date. You should not send letters of transmittal or certificates
representing outstanding Restricted Notes to us. You may request that your broker, dealer, commercial bank, trust company or nominee effect the above
transactions for you.
If you are a beneficial owner whose outstanding Restricted Notes are registered in the name of a broker, dealer, commercial bank, trust company or
other nominee and you wish to tender your outstanding Restricted Notes, you should promptly contact your registered holder and instruct the registered
holder to tender on your behalf.
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Signatures on the letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a member firm of a registered national
securities exchange or of the Financial Industry Regulatory Authority, Inc., a commercial bank or trust company having an office or correspondent in the
United States or another “eligible guarantor institution” within the meaning of Rule 17A(d)-15 under the Exchange Act unless the outstanding Restricted
Notes surrendered for exchange are tendered:
•

by a registered holder of the outstanding Restricted Notes who has not completed the box entitled “Special Registration Instructions” or
“Special Delivery Instructions” on the letter of transmittal; or

•

for the account of an eligible guarantor institution.

If the letter of transmittal is signed by a person other than the registered holder of any Restricted Notes listed on the outstanding Restricted Notes,
such outstanding Restricted Notes must be endorsed or accompanied by a properly completed bond power. The bond power must be signed by the registered
holder as the registered holder’s name appears on the outstanding Restricted Notes, and an eligible guarantor institution must guarantee the signature on the
bond power.
If the letter of transmittal, any certificates representing outstanding Restricted Notes or bond powers are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, those persons should also indicate when
signing and, unless waived by us, they should also submit evidence satisfactory to us of their authority to so act.
The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC’s system may use DTC’s Automated Tender
Offer Program to tender Restricted Notes. Participants in the program may, instead of physically completing and signing the letter of transmittal and
delivering it to the exchange agent, electronically transmit their acceptance of the exchange by causing DTC to transfer the Restricted Notes to the exchange
agent in accordance with DTC’s Automated Tender Offer Program procedures for transfer. DTC will then send an agent’s message to the exchange agent.
The term “agent’s message” means a message transmitted by DTC, received by the exchange agent and forming part of the book-entry confirmation, which
states that:
•

DTC has received an express acknowledgment from a participant in its Automated Tender Offer Program that is tendering outstanding
Restricted Notes that are the subject of the book- entry confirmation;

•

the participant has received and agrees to be bound by the terms of the letter of transmittal; and

•

we may enforce that agreement against such participant.

Book-Entry Transfer
The exchange agent will seek to establish a new account or utilize an existing account with respect to the Restricted Notes at DTC promptly after the
date of this prospectus. Any financial institution that is a participant in the DTC system and whose name appears on a security position listing as the owner
of the Restricted Notes may make book-entry delivery of Restricted Notes by causing DTC to transfer such Restricted Notes into the exchange agent’s
account. The confirmation of a book-entry transfer of Restricted Notes into the exchange agent’s account at DTC is referred to in this prospectus as a “bookentry confirmation.” Delivery of documents to DTC in accordance with DTC’s procedures does not constitute delivery to the exchange agent.
Other Matters
Exchange Notes will be issued in exchange for Restricted Notes accepted for exchange only after timely receipt by the exchange agent of:
•

certificates for (or a timely book-entry confirmation with respect to) your Restricted Notes;
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•

a properly completed and duly executed letter of transmittal or facsimile thereof with any required signature guarantees, or, in the case of a
book-entry transfer, an agent’s message; and

•

any other documents required by the letter of transmittal.

We will determine, in our sole discretion, all questions as to the form of all documents, validity, eligibility, including time of receipt, and acceptance
of all tenders of Restricted Notes. There will be no guaranteed delivery procedures for the exchange offers. Our determination will be final and binding on
all parties. Alternative, conditional or contingent tenders of Restricted Notes will not be considered valid. We reserve the absolute right to reject any or
all tenders of Restricted Notes that are not in proper form or the acceptance of which, in our opinion, would be unlawful. We also reserve the right
to waive any defects, irregularities or conditions of tender as to particular Restricted Notes.
Our interpretation of the terms and conditions of the exchange offers, including the instructions in the accompanying letter of transmittal, will be final
and binding.
Any defect or irregularity in connection with tenders of Restricted Notes must be cured within the time we determine, unless waived by us. We will
not consider the tender of Restricted Notes to have been validly made until all defects and irregularities have been waived by us or cured. None of the
Company, the exchange agent or any other person will be under any duty to give notice of any defects or irregularities in tenders of Restricted Notes, or will
incur any liability to holders for failure to give any such notice.
Withdrawal of Tenders
Except as otherwise provided in this prospectus, you may withdraw your tender of Restricted Notes at any time prior to the Expiration Date.
For a withdrawal to be effective:
•

the exchange agent must receive a written notice of withdrawal at the address set forth on the inside of the back cover of this prospectus; or

•

you must comply with the appropriate procedures of DTC’s Automated Tender Offer Program system.

Any notice of withdrawal must:
•

specify the name of the person who tendered the Restricted Notes to be withdrawn;

•

identify the Restricted Notes to be withdrawn, including the certificate numbers and principal amount of the Restricted Notes;

•

be signed by the person who tendered the Restricted Notes in the same manner as the original signature on the letter of transmittal, including
any required signature guarantees; and

•

specify the name in which the Restricted Notes are to be re-registered, if different from that of the withdrawing holder.

If Restricted Notes have been tendered pursuant to the procedure for book-entry transfer described above, any notice of withdrawal must specify the
name and number of the account at DTC to be credited with the withdrawn Restricted Notes and otherwise comply with the procedures of DTC.
We will determine in our sole discretion all questions as to validity, form, eligibility and time of receipt of any withdrawal notices. Our determination
will be final and binding on all parties. We will deem any Restricted Notes so withdrawn not to have been validly tendered for exchange for purposes of the
exchange offers.
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Any Restricted Notes that have been tendered for exchange but that are not exchanged for any reason will be returned to their holder without cost to
the holder or, in the case of Restricted Notes tendered by book-entry transfer into the exchange agent’s account at DTC according to the procedures
described above, such Restricted Notes will be credited to an account maintained with DTC for the Restricted Notes. This return or crediting will take place
promptly after withdrawal, rejection of tender or termination of the exchange offers. You may retender properly withdrawn Restricted Notes by following
one of the procedures described under “—Procedures for Tendering Restricted Notes” at any time on or prior to the Expiration Date.
Conditions to the Exchange Offer
Despite any other term of the exchange offers, the Company will not be required to accept for exchange, or to issue Exchange Notes in exchange for,
any outstanding Restricted Notes and it may terminate or amend the exchange offers as provided in this prospectus prior to the Expiration Date if in its
reasonable judgment:
•

the exchange offers or the making of any exchange by a holder violates any applicable law or interpretation of the SEC;

•

any action or proceeding has been instituted or threatened in writing in any court or by or before any governmental agency with respect to the
exchange offers that, in our judgment, would reasonably be expected to impair our ability to proceed with the exchange offers; or

•

any law, rule or regulation or applicable interpretations of the staff of the SEC have been issued or promulgated, which, in our good faith
determination, does not permit us to effect either exchange offers.

In addition, the Company will not be obligated to accept for exchange the outstanding Restricted Notes of any holder that has not made to us:
•

the representations described under “—Purpose and Effect of the Exchange Offers,” “—Procedures for Tendering Restricted Notes” and “—
Acceptance of Restricted Notes for Exchange”; or

•

any other representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to make available to us an
appropriate form for registration of the Exchange Notes under the Securities Act.

The Company expressly reserves the right at any time or at various times to extend the period of time during which the exchange offers is open.
Consequently, the Company may delay acceptance of any Restricted Notes by giving oral or written notice of such extension to their holders. The Company
will return any outstanding Restricted Notes that it does not accept for exchange for any reason without expense to their tendering holder promptly after the
expiration or termination of the exchange offers.
The Company expressly reserves the right to amend or terminate the exchange offers and to reject for exchange any outstanding Restricted Notes not
previously accepted for exchange, upon the occurrence of any of the conditions to the exchange offers specified above. The Company will give oral or
written notice of any extension, amendment, non-acceptance or termination of the exchange offers to the holders of the outstanding Restricted Notes as
promptly as practicable. In the case of any extension of the exchange offers, such notice will be issued no later than 9:00 a.m., New York City time, on the
next business day after the previously scheduled Expiration Date.
These conditions are for our sole benefit, and the Company may assert them regardless of the circumstances that may give rise to them or waive them
in whole or in part at any or at various times prior to the Expiration Date in our sole discretion. If the Company fails at any time to exercise any of the
foregoing rights, this failure will not constitute a waiver of such right. Each such right will be deemed an ongoing right that it may assert at any time or at
various times prior to the Expiration Date.
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In addition, the Company will not accept for exchange any outstanding Restricted Notes tendered, and will not issue Exchange Notes in exchange for
any such outstanding Restricted Notes, if at such time any stop order is threatened or in effect with respect to the registration statement of which this
prospectus constitutes a part or the qualification of the indentures governing the Exchange Notes under the Trust Indenture Act of 1939, as amended.
Consequences of Failing to Exchange
If you do not exchange your Restricted Notes for Exchange Notes in the exchange offers, you will remain subject to the restrictions on transfer of the
Restricted Notes:
•

as set forth in the legend printed on the Restricted Notes as a consequence of the issuance of the Restricted Notes pursuant to the exemptions
from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws; and

•

otherwise set forth in the offering memoranda distributed in connection with the private offerings of the Restricted Notes.

In general, you may not offer or sell the Restricted Notes unless they are registered under the Securities Act, or if the offer or sale is exempt from
registration under the Securities Act and applicable state securities laws. Upon completion of the exchange offers, we are under no obligation to, and do not
intend to, register resales of the outstanding Restricted Notes under the Securities Act.
Accounting Treatment
The Exchange Notes will be recorded at the same carrying value as the Restricted Notes, as reflected in our accounting records on the date of the
exchange. Accordingly, we will not recognize any gain or loss for accounting purposes upon the consummation of the exchange offers. The expenses of the
exchange offers and the unamortized expenses related to the issuance of the Restricted Notes will be amortized over the term of the Exchange Notes.
Exchange Agent
U.S. Bank National Association has been appointed as exchange agent for the exchange offers. You should direct questions and requests for
assistance, requests for additional copies of this prospectus, the letter of transmittal or any other documents to the exchange agent. You should send
certificates for Restricted Notes, letters of transmittal and any other required documents to the exchange agent at the address set forth on the inside of the
back cover of this prospectus.
Information Agent
U.S. Bank National Association has been appointed as information agent for the exchange offers. Questions concerning tender procedures and
requests for additional copies of this prospectus or the letter of transmittal should be directed to the information agent at the address and telephone number
set forth on the inside of the back cover of this prospectus. Holders of Restricted Notes may also contact their commercial bank, broker, dealer, trust
company or other nominee for assistance concerning the exchange offers.
Resale of Exchange Notes
Based on interpretations by the SEC set forth in no-action letters issued to third parties, we believe that you may resell or otherwise transfer Exchange
Notes issued in the exchange offers without complying with the registration and prospectus delivery provisions of the Securities Act, if:
•

you are not our affiliate within the meaning of Rule 405 of the Securities Act;
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•

you are not participating, and you have no arrangement or understanding with any person to participate in a distribution (within the meaning of
the Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act;

•

if you are a broker dealer, you have not entered into any arrangement or understanding with us or any of our affiliates to distribute the Exchange
Notes; and

•

you are acquiring the Exchange Notes in the ordinary course of your business.

If you are our affiliate, or are engaging in, or intend to engage in, or have any arrangement or understanding with any person to participate in, a
distribution of the Exchange Notes, or are not acquiring the Exchange Notes in the ordinary course of your business:
•

You cannot rely on the position of the SEC set forth in Morgan Stanley & Co. Incorporated (available June 5, 1991) and Exxon Capital
Holdings Corporation (available May 13, 1988), as interpreted in the SEC’s letter to Shearman & Sterling, dated July 2, 1993, and similar
no-action letters; and

•

in the absence of an exception from the position stated immediately above, you must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any secondary resale transaction of the Exchange Notes, in which case the registration
statement must contain the selling security holder information required by Item 507 or Item 508, as applicable, of Regulation S-K of the SEC.

This prospectus may be used for an offer to resell, resale or other transfer of Exchange Notes only as specifically set forth in this prospectus. With
regard to broker-dealers, only broker-dealers that acquired the outstanding Restricted Notes as a result of market-making activities or other trading activities
may participate in the exchange offers. Each broker-dealer that receives Exchange Notes for its own account in exchange for outstanding Restricted Notes,
where such outstanding Restricted Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must
acknowledge that it will deliver a prospectus in connection with any resale of the Exchange Notes. Please read “Plan of Distribution” for more details
regarding the transfer of Exchange Notes.
Fees and Expenses
We will bear the expenses of soliciting tenders pursuant to the exchange offers. The principal solicitation for tenders pursuant to the exchange offer is
being made by electronic transmission. Additional solicitations may be made by our officers and regular employees and our affiliates in person, by telecopy,
mail or telephone.
We will not make any payments to brokers, dealers or other persons soliciting acceptances of the exchange offers. We will, however, pay the
exchange agent reasonable and customary fees for its services and will reimburse the exchange agent for its related reasonable out-of-pocket expenses and
accounting and legal fees.
We may also pay brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in
forwarding copies of this prospectus, letters of transmittal and related documents to the beneficial owners of the unregistered notes and in handling or
forwarding tenders for exchange.
We will pay all transfer taxes applicable to the transfer and exchange of Restricted Notes pursuant to the exchange offers. If, however:
•

delivery of the Exchange Notes and/or certificates for Restricted Notes for principal amounts not exchanged, are to be made to any person other
than the record holder of the Restricted Notes tendered;

•

tendered certificates for Restricted Notes are recorded in the name of any person other than the person signing any letter of transmittal; or
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•

a transfer tax is imposed for any reason other than the transfer and exchange of Restricted Notes to us or our order,

the amount of any such transfer taxes, whether imposed on the record holder or any other person, will be payable by the tendering holder prior to the
issuance of the Exchange Notes. If satisfactory evidence of payment of such taxes or exemption therefrom is not submitted with the letter of transmittal, the
amount of such transfer taxes will be billed directly to such tendering holder.
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DESCRIPTION OF 2024 EXCHANGE NOTES
Certain terms used in this “Description of 2024 Exchange Notes” are defined under the subheading “Certain Definitions.” In this “Description of 2024
Exchange Notes,” (1) the term “the Company” refers only to Valvoline Inc., a Kentucky corporation, and not to any of its subsidiaries, and (2) the terms
“we,” “our” and “us” each refer to the Company and its consolidated Subsidiaries.
The Company will issue the 2024 Exchange Notes under the indenture dated as of July 20, 2016 (the “Original 2024 Indenture” and as amended by
the First Supplemental Indenture dated as of September 26, 2016, the “2024 Indenture”) among itself, the Guarantors (as defined below) and U.S. Bank
National Association, as trustee (the “Trustee”). On July 20, 2016, Finco Two, then a wholly owned subsidiary of Ashland, issued $375.0 million aggregate
principal amount of the 2024 Restricted Notes under the Original 2024 Indenture, which were guaranteed by Ashland. The 2024 Restricted Notes were
issued in a private transaction that was not subject to the registration requirements of the Securities Act. Finco Two thereafter merged with and into the
Company, with the Company as the surviving corporation, and the Company assumed the obligations of Finco Two under the Original 2024 Indenture, the
2024 Restricted Notes and the Senior Secured Credit Facilities (the “Assumption”) on September 26, 2016 (the “Assumption Date”). Upon consummation
of the Assumption, Ashland’s guarantee of the 2024 Restricted Notes was automatically and unconditionally released, and following the Assumption, the
Company and its Restricted Subsidiaries have been subject to the covenants and other terms and provisions of the 2024 Indenture and the 2024 Restricted
Notes. The terms of the 2024 Exchange Notes to be issued in the exchange offers are substantially identical to the 2024 Restricted Notes, except that the
transfer restrictions, registration rights and additional interest provision relating to the 2024 Restricted Notes will not apply to the 2024 Exchange Notes. In
this section, the “Notes” refers to the 2024 Exchange Notes offered by this prospectus, any 2024 Restricted Notes that are outstanding after the exchange
offers are completed and any Additional Notes (as defined below); and the “Indenture” refers to the 2024 Indenture. The terms of the Notes will be those
stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act.
The following description is a summary of the material provisions of the Notes and the Indenture and does not purport to be complete and is qualified
in its entirety by reference to the provisions of the Indenture, including the definitions therein of certain terms used below. We urge you to read the
Indenture because it, not this “Description of 2024 Exchange Notes,” will define your rights as Holders of the Notes. You may request a copy of the
Indenture at our address set forth under the heading “Where You Can Find More Information.”
Brief Description of the Notes
The Notes:
•

will be unsecured unsubordinated obligations of the Company;

•

will be effectively subordinated to any existing or future Secured Indebtedness of the Company (including the Company’s existing and future
Obligations under the Senior Secured Credit Facilities) to the extent of the value of the collateral securing such Secured Indebtedness;

•

will be structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and other liabilities of the
Company’s Subsidiaries that do not guarantee the Notes;

•

will rank equal in right of payment with all existing and future Senior Indebtedness of the Company , including the Company’s existing and
future Obligations under the Senior Secured Credit Facilities;

•

will be senior in right of payment to any future Subordinated Indebtedness of the Company; and

•

will be guaranteed on an unsecured unsubordinated basis by the Guarantors, as described under “—Guarantees.”

As of the date of this prospectus, all of the Company’s Subsidiaries will be “Restricted Subsidiaries.” However, under certain circumstances, the
Company is permitted to designate certain of its subsidiaries as
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“Unrestricted Subsidiaries.” Any Unrestricted Subsidiaries will not be subject to any of the restrictive covenants in the Indenture and will not guarantee the
Notes.
Guarantees
The Notes will be guaranteed on an unsecured unsubordinated basis by each of the Company’s direct and indirect Domestic Restricted Subsidiaries
that guarantees the Senior Secured Credit Facilities. Except as set forth in the next paragraph, the Guarantors, as primary obligors and not merely as
sureties, will jointly and severally, fully and unconditionally guarantee, on an unsecured unsubordinated basis, the performance and full and punctual
payment when due, whether at maturity, by acceleration or otherwise, of all obligations of the Company under the Indenture and the Notes, whether for
payment of principal of, or any premium or interest on or in respect of, the Notes, expenses, indemnification or otherwise, on the terms set forth in the
Indenture by executing such Indenture.
Each Restricted Subsidiary, that (a) incurs or guarantees any Indebtedness under the Senior Secured Credit Facilities or (b) other than a Foreign
Subsidiary or Foreign Subsidiary Holding Company of the Company, guarantees other Indebtedness of the Company or any Guarantor in an aggregate
principal amount in excess of $25.0 million, will guarantee the Notes. As of the date of this prospectus, none of our Foreign Subsidiaries or Foreign
Subsidiary Holding Companies will guarantee the Notes, and no Foreign Subsidiaries or Foreign Subsidiary Holding Companies are expected to Guarantee
the Notes in the future.
Each of the Guarantees of the Notes:
•

will be a senior unsecured unsubordinated obligation of each Guarantor;

•

will be effectively subordinated to any existing or future Secured Indebtedness of such Guarantor (including any Subsidiary Guarantor’s
guarantee of the Senior Secured Credit Facilities) to the extent of the value of the collateral securing such Indebtedness;

•

will be structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and other liabilities of Subsidiaries
of such Guarantor that do not guarantee the Notes;

•

will rank equal in right of payment with all existing and future Senior Indebtedness of each such Guarantor , including any Subsidiary
Guarantor’s existing and future Obligations under the Senior Secured Credit Facilities; and

•

will be senior in right of payment to all existing and future Subordinated Indebtedness of each such Guarantor.

Not all of the Company’s Subsidiaries will be required to guarantee the Notes. In the event of a bankruptcy, liquidation, reorganization or similar
proceeding of any of these non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay the holders of their debt and their trade creditors before they
will be able to distribute any of their assets to the Company or any Subsidiary Guarantor. As a result, all of the existing and future liabilities of these
non-guarantor Subsidiaries, including any claims of trade creditors, will be effectively senior to the Notes.
Each Guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by that entity without rendering the
Guarantee, as it relates to such entity, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the
rights of creditors generally. This provision may not, however, be effective to protect a Guarantee from being voided under fraudulent transfer law, or may
reduce the applicable Guarantor’s obligation to an amount that effectively makes its Guarantee worthless. Any entity that makes a payment under its
Guarantee will be entitled upon payment in full of all guaranteed obligations under the Indenture to a contribution from each other Guarantor in an amount
equal to such other Guarantor’s pro rata portion of such payment based on the respective net assets of all the Guarantors at the time of such payment
determined in accordance with GAAP. If a Guarantee were rendered voidable, it could be
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subordinated by a court to all other indebtedness and other obligations (including guarantees and other contingent liabilities) of the Guarantor, and,
depending on the amount of such indebtedness and other obligations, a Guarantor’s liability on its Guarantee could be reduced to zero. See “Risk Factors—
Risks Related to the Exchange Notes—Federal and state statutes may allow courts, under specific circumstances, to void the Exchange Notes and the
Subsidiary Guarantees, subordinate claims in respect of the Exchange Notes and the Subsidiary Guarantees and/or require holders of the Exchange Notes to
return payments received from Valvoline.”
A Guarantee by a Subsidiary Guarantor will provide by its terms that it will be automatically and unconditionally released and discharged with
respect to the Notes, without further action required on the part of the Subsidiary Guarantor, the Trustee or any holder of Notes, upon:
(a)

any direct or indirect sale, exchange, transfer or other disposition (by merger, consolidation or otherwise) of the Capital Stock of such
Subsidiary Guarantor, after which the applicable Subsidiary Guarantor is no longer a Restricted Subsidiary, if such sale, exchange, transfer or
other disposition is not in violation of the applicable terms of the Indenture;

(b)

the release or discharge of the Indebtedness or guarantee of Indebtedness by such Subsidiary Guarantor that resulted in the creation of such
Guarantee except a release or discharge by or as a result of payment under such guarantee (it being understood that a release subject to a
contingent reinstatement will constitute a release for the purposes of this provision); provided that at the time of such release or discharge, such
Subsidiary Guarantor is not then a guarantor or an obligor in respect of any other Indebtedness that would require it to provide a Guarantee of
the Notes under the Indenture;

(c)

the sale, exchange, transfer or other disposition of all or substantially all of the assets of such Subsidiary Guarantor, in a transaction that is not
in violation of the applicable terms of the Indenture, to any Person who is not (either before or after giving effect to such transaction) the
Company or a Domestic Restricted Subsidiary;

(d)

the release or discharge of such Subsidiary Guarantor from its guarantee, and of all pledges and security, if any, granted by such Subsidiary
Guarantor in connection with the Senior Secured Credit Facilities, except a release or discharge by or as a result of payment under such
guarantee (it being understood that a release subject to a contingent reinstatement will constitute a release for the purposes of this provision);
provided that at the time of such release or discharge, such Subsidiary Guarantor is not then a guarantor or an obligor in respect of any other
Indebtedness that would require it to provide a Guarantee of the Notes under the Indenture;

(e)

the designation of any Restricted Subsidiary that is a Subsidiary Guarantor as an Unrestricted Subsidiary in accordance with the provisions set
forth under “—Certain Covenants—Limitation on Restricted Payments” and the definition of “Unrestricted Subsidiary”;

(f)

the merger or consolidation of any Subsidiary Guarantor with and into the Company or another Guarantor or upon the liquidation of such
Subsidiary Guarantor following the transfer of all of its assets to the Company or another Subsidiary Guarantor; or

(g)

the Company exercising its defeasance option or covenant defeasance option with respect to the Notes as described under “—Legal Defeasance
and Covenant Defeasance” or the Company’s obligations under the Indenture being discharged with respect to the Notes in accordance with the
terms of the Indenture; or
and, in the case of clauses (a) through (g) above, such Subsidiary Guarantor delivering to the Trustee an Officer’s Certificate and opinion
stating that all conditions precedent provided for in the Indenture relating to the release of such Guarantee shall have been complied with.

Upon request of the Company or the applicable Subsidiary Guarantor, the Trustee shall evidence such release by a supplemental indenture or other
instrument which may be executed by the Trustee without the consent of any Holder of the Notes.
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Ranking
The payment of the principal of, premium, if any, and interest on the Notes and the payment of any Guarantee will rank equal in right of payment
with all Senior Indebtedness of the Company or the relevant Guarantor, as the case may be, including the Obligations of the Company and such Subsidiary
Guarantor under the Senior Secured Credit Facilities, the 2025 Exchange Notes and the 2025 Restricted Notes. The ranking of the Notes and the Guarantees
is more fully described above under “—Brief Description of the Notes” and “—Guarantees.”
Secured Indebtedness of the Company (including the Company’s obligations in respect of the Senior Secured Credit Facilities) will be effectively
senior to the Notes to the extent of the value of the collateral securing such Indebtedness. As of September 30, 2017, we had approximately $362 million of
secured indebtedness outstanding and an additional $436 million of unutilized borrowing capacity under the revolver portion of the Senior Secured Credit
Facilities, all of which was or would be secured indebtedness.
All of our operations are conducted through our Subsidiaries. Some of our Subsidiaries, including all of our Foreign Subsidiaries and all of our
Foreign Subsidiary Holding Companies, are not guaranteeing the Notes as described above under “—Guarantees.” In addition, our future Subsidiaries may
not be required to guarantee the Notes. Claims of creditors of such non-guarantor Subsidiaries, including trade creditors and creditors holding Indebtedness
of such non-guarantor Subsidiaries, and claims of holders of Preferred Stock of such non-guarantor Subsidiaries, generally will have priority with respect to
the assets and earnings of such non-guarantor Subsidiaries over the claims of our creditors, including holders of the Notes. Accordingly, the Notes will be
effectively subordinated to creditors (including trade creditors) and holders of Preferred Stock, if any, of our non-guarantor Subsidiaries. As of
September 30, 2017, our non-guarantor Subsidiaries had approximately $189 million of indebtedness and other liabilities, including $75 million of
borrowings under a $125 million trade receivables securitization facility, and an additional $50 million of unutilized borrowing capacity under the trade
receivables securitization facility.
Although the Indenture will contain limitations on the amount of additional Indebtedness that the Company and the Restricted Subsidiaries may incur,
under certain circumstances the amount of such Indebtedness could be substantial. The Indenture will not limit the amount of liabilities that are not
considered Indebtedness that may be incurred by the Company or its Restricted Subsidiaries, including the non-guarantor Subsidiaries. See “—Certain
Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock.”
Paying Agent and Registrar for the Notes
The Company will maintain a paying agent for the Notes. The initial paying agent for the Notes will be the Trustee. The paying agent will make
payments on the Notes on behalf of the Company. The paying agent will hold all cash and securities for the benefit of the Trustee and the respective
Holders.
The Company will also maintain a registrar with respect to the Notes. The initial registrar for the Notes will be the Trustee. The registrar will maintain
a register reflecting ownership of the Notes outstanding from time to time and facilitate transfers of Notes on behalf of the Company.
The Company may change the paying agent or the registrar without prior notice to the Holders. The Company or any of its Subsidiaries may act as a
paying agent or registrar with respect to the Notes.
Transfer and Exchange
A Holder may transfer or exchange Notes in accordance with the Indenture. The registrar and the Trustee may require a Holder to furnish appropriate
endorsements and transfer documents in connection with a transfer of Notes. Holders will be required to pay all taxes due on transfer. The Company will
not be required to transfer or exchange any Note selected for redemption. Also, the Company will not be required to transfer or exchange any Note for a
period of 30 days before a selection of Notes to be redeemed.
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Principal, Maturity and Interest
Upon completion of this offering, $375.0 million aggregate principal amount of Notes will remain outstanding. The Notes will mature on July 15,
2024. Subject to compliance with the covenants described below under the caption “—Certain Covenants—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock,” the Company may issue additional Notes from time to time after this offering under the Indenture (any
such additional Notes, for purposes of this Description of 2024 Exchange Notes, “Additional Notes”). Except as otherwise provided in the Indenture, the
Notes offered hereby and any Additional Notes subsequently issued under the Indenture will be treated as a single class for all purposes under the Indenture,
including waivers, amendments, redemptions and offers to purchase; provided that if the Additional Notes are not fungible with the Notes for United States
federal income tax purposes, such Additional Notes will have a separate CUSIP number. Unless otherwise specified, or the context requires otherwise,
references to “Notes” for all purposes of the Indenture and this “Description of 2024 Exchange Notes” include any additional Notes that are actually issued.
The Company will issue the Notes in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
Interest on the Notes will accrue at the rate of 5.500% per annum. Interest on the Notes will be payable semiannually in arrears on January 15 and
July 15 of each year, commencing on January 15, 2017, to the holders of record of those Notes on the immediately preceding January 1 or July 1, as
applicable. Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from and including the
issue date of the Notes. Interest on the Notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.
Principal of, premium, if any, and interest on the Notes will be payable at the office or agency of the Company maintained for such purpose or, at the
option of the Company, payment of interest may be made by check mailed to the Holders of the Notes at their respective addresses set forth in the register
of Holders; provided that all payments of principal, premium, if any, and interest with respect to the Notes represented by one or more global notes
registered in the name of or held by DTC or its nominee will be made by wire transfer of immediately available funds to the accounts specified by the
Holder or Holders thereof. Until otherwise designated by the Company, the Company’s office or agency will be the office of the Trustee maintained for
such purpose. If the due date for any payment in respect of the Notes is not a Business Day at the place at which such payment is due to be paid, the holder
thereof will not be entitled to payment of the amount due until the next succeeding Business Day at such place, and will not be entitled to any interest or
other payment as a result of any such delay.
Mandatory Redemption; Offers to Purchase; Acquisition of Notes
We are not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under certain circumstances,
we may be required to offer to purchase Notes as described under “—Repurchase at the Option of Holders.” We may, and our affiliates may, at any time
and from time to time, acquire Notes by means other than a redemption, including by tender offer, open market purchases, negotiated transactions or
otherwise (including in connection with a consent solicitation).
Optional Redemption
At any time prior to July 15, 2019, the Company may redeem all or a part of the Notes upon notice as described under “—Selection and Notice”
below, at a redemption price equal to 100% of the principal amount of Notes to be redeemed plus the Applicable Premium as of, and accrued and unpaid
interest, if any, to, but excluding, the date of redemption, subject to the rights of Holders on the relevant record date to receive interest due on the relevant
interest payment date.
On and after July 15, 2019, the Company may redeem the Notes, in whole or in part, upon notice as described under the heading “—Selection and
Notice” below, at the redemption prices (expressed as percentages
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of principal amount of the Notes to be redeemed) set forth below, plus accrued and unpaid interest, if any, to, but excluding, the date of redemption, subject
to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date, if redeemed beginning on July 15
of the years indicated below:
Date

Percentage

2019
2020
2021
2022 and thereafter

104.125%
102.750%
101.375%
100.000%

In addition, until July 15, 2019, the Company may, at its option, on one or more occasions, redeem up to 40% of the aggregate principal amount of
Notes issued by it at a redemption price equal to 105.500% of the principal amount thereof, plus accrued and unpaid interest, if any, to, but excluding, the
date of redemption, subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date, with the
net cash proceeds of one or more Equity Offerings; provided that at least 60% of the aggregate principal amount of the Notes originally issued under the
Indenture (calculated after giving effect to any issuance of Additional Notes) remains outstanding immediately after the occurrence of each such
redemption; provided further that each such redemption occurs within 90 days of the date of closing of the applicable Equity Offering.
Notwithstanding the foregoing, in connection with any tender offer for all of the outstanding Notes at a price of at least 100% of the principal amount
of the Notes tendered, plus accrued and unpaid interest thereon to, but excluding, the applicable tender settlement date (including any Change of Control
Offer), if Holders of not less than 90% in aggregate principal amount of the Notes validly tender and do not withdraw such Notes in such tender offer and
the Company, or any third party making such a tender offer in lieu of the Company, purchases all of the Notes validly tendered and not withdrawn by such
Holders, the Company or such third party will have the right, upon not less than 30 nor more than 60 days’ prior notice, given not more than 30 days
following such purchase date, to redeem all Notes that remain outstanding following such purchase at a price equal to the price offered to each other Holder
in such tender offer plus, to the extent not included in the tender offer payment, accrued and unpaid interest, if any, thereon, to, but excluding, the date of
redemption.
Selection and Notice
Notices of redemption shall be delivered electronically or mailed by first-class mail, postage prepaid, at least 30 but not more than 60 days before the
applicable date of redemption to each Holder of Notes to be redeemed at such Holder’s registered address or otherwise in accordance with the procedures of
DTC with respect to the Notes, except that redemption notices may be delivered more than 60 days prior to a redemption date if the notice is issued in
connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture. If any Note is to be redeemed in part only, any notice of
redemption that relates to such Notes shall state the portion of the principal amount thereof that has been or is to be redeemed.
Notice of any redemption may be given prior to the completion of any offering or other corporate transaction, and any redemption or notice may, at
the Company’s discretion, be subject to one or more conditions precedent, including, but not limited to, the completion of the related offering or corporate
transaction.
If the Company is redeeming less than all of the Notes issued under the Indenture at any time, the Trustee will select the Notes to be redeemed (1) if
the Company has notified the Trustee that the Notes are listed on an exchange, in compliance with the requirements of such exchange or (2) on a pro rata
basis to the extent practicable, or, if a pro rata basis is not practicable or permitted for any reason, by lot or by such other method as may be prescribed by
DTC’s applicable procedures. No Notes of less than $2,000, or integral multiples of less than $1,000 in excess thereof, may be redeemed in part.
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With respect to Notes represented by certificated notes, the Company will issue a new Note in a principal amount equal to the unredeemed portion of
the original Note in the name of the Holder upon cancellation of the original Note; provided that new Notes will only be issued in the minimum
denomination of $2,000 and integral multiples of $1,000 in excess thereof. Notes called for redemption become due on the date fixed for redemption, unless
such redemption is conditioned on the happening of one or more future events or conditions precedent. On the applicable date of redemption, interest will
cease to accrue on Notes or any series or portion thereof called for redemption.
Repurchase at the Option of Holders
Change of Control
The Indenture will provide that if a Change of Control occurs after the Issue Date, unless the Company has previously or concurrently mailed a
redemption notice with respect to all the outstanding Notes as described under “—Optional Redemption,” the Company will make an offer to purchase all of
the Notes pursuant to the offer described below (the “Change of Control Offer”) at a price in cash (the “Change of Control Payment”) equal to 101% of the
aggregate principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the date of purchase, subject to the right of Holders of the
Notes of record on the relevant record date to receive interest due on the relevant interest payment date. Within 30 days following any Change of Control,
the Company will deliver notice of such Change of Control Offer with a copy to the Trustee, to each Holder of Notes to the address of such Holder
appearing in the security register or otherwise in accordance with the procedures of DTC with respect to the Notes, with the following information:
(1)

that a Change of Control Offer is being made pursuant to the covenant entitled “Change of Control” under the Indenture and that all Notes
properly tendered pursuant to such Change of Control Offer will be accepted for payment by the Company;

(2)

the purchase price and the purchase date, which will be no earlier than 30 days nor later than 60 days from the date such notice is sent (the
“Change of Control Payment Date”), except in the case of a conditional Change of Control Offer made in advance of a Change of Control as
described below;

(3)

that any Note not properly tendered will remain outstanding and continue to accrue interest;

(4)

that, unless the Company defaults in the payment of the Change of Control Payment required to be made, all Notes accepted for payment
pursuant to the Change of Control Offer will cease to accrue interest on the Change of Control Payment Date;

(5)

that Holders electing to have any Notes purchased pursuant to a Change of Control Offer will be required to surrender such Notes, with the
form entitled “Option of Holder to Elect Purchase” on the reverse of such Notes completed, to the paying agent specified in the notice at the
address specified in the notice prior to the close of business on the third Business Day preceding the Change of Control Payment Date;

(6)

that Holders will be entitled to withdraw their tendered Notes and their election to require the Company to purchase such Notes; provided that
the paying agent receives, not later than the close of business on the expiration date of the Change of Control Offer, a telegram, telex, facsimile
transmission or letter setting forth the name of the Holder of the Notes, the principal amount of Notes tendered for purchase, and a statement
that such Holder is withdrawing its tendered Notes and its election to have such Notes purchased;

(7)

the other instructions, as determined by the Company (which determination shall be conclusive), consistent with the covenant described
hereunder, that a Holder must follow; and

(8)

if such notice is sent prior to the occurrence of a Change of Control, stating that the Change of Control Offer is conditional upon the occurrence
of such Change of Control.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent such laws or regulations are applicable in connection with
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the repurchase of Notes pursuant to a Change of Control Offer. To the extent that the provisions of any securities laws or regulations conflict with the
provisions of the Indenture, the Company will comply with the applicable securities laws and regulations and shall not be deemed to have breached its
obligations set forth in the Indenture by virtue of such conflict.
On the Change of Control Payment Date, the Company will, to the extent permitted by law,
(1)

accept for payment all Notes or portions thereof properly tendered pursuant to the Change of Control Offer,

(2)

deposit with the applicable paying agent an amount equal to the aggregate Change of Control Payment in respect of all Notes or portions
thereof properly tendered and

(3)

deliver, or cause to be delivered, to the Trustee for cancellation the Notes so accepted together with an Officer’s Certificate to the Trustee
stating that such Notes or portions thereof have been tendered to, and purchased by, the Company.

The Senior Secured Credit Facilities provide, and future credit agreements or other agreements relating to Indebtedness to which the Company
becomes a party may provide, that certain change of control events with respect to the Company would constitute a default thereunder (including events that
would constitute a Change of Control under the Indenture). If we experience a change of control event that triggers a default or prepayment provision under
the Senior Secured Credit Facilities or any such future Indebtedness, we could seek a waiver of such default or prepayment provision or seek to refinance
the Senior Secured Credit Facilities or such future Indebtedness. In the event we do not obtain such a waiver and do not refinance the Senior Secured Credit
Facilities or such future Indebtedness, such default could result in amounts outstanding under the Senior Secured Credit Facilities or such future
Indebtedness being declared due and payable or lending commitments being terminated.
Our ability to pay cash to the Holders of Notes following the occurrence of a Change of Control may be limited by our then-existing financial
resources. Therefore, sufficient funds may not be available when necessary to make any required repurchases. See “Risk Factors—Risks Related to the
Exchange Notes—Valvoline may not be able to finance a change of control offer required by the indentures governing the Exchange Notes.”
The Change of Control purchase provisions of the Indenture described above may in certain circumstances make more difficult or discourage a sale or
takeover of us and, thus, the removal of incumbent management. The Change of Control purchase feature is a result of negotiations between the initial
purchasers and us. We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we could decide to do
so in the future. Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including acquisitions, refinancings or
other recapitalizations, that would not constitute a Change of Control under the Indenture, but that could increase the amount of indebtedness outstanding at
such time or otherwise affect our capital structure or credit ratings. Restrictions on our ability to incur additional Indebtedness, including, but not limited to,
additional Secured Indebtedness, are contained in the covenants described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock” and “—Certain Covenants—Liens.” However, the covenants are subject to significant exceptions. Such
restrictions in the Indenture can be waived with the consent of the Holders of a majority in principal amount of the Notes then outstanding. Except for the
limitations contained in such covenants, however, the Indenture will not contain any covenants or provisions that may afford Holders of the Notes
protection in the event of a highly leveraged transaction.
We will not be required to make a Change of Control Offer following a Change of Control if a third party makes the Change of Control Offer in the
manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer made by us and
purchases all Notes properly tendered and not withdrawn under such Change of Control Offer.
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Notwithstanding anything to the contrary herein, a Change of Control Offer may be made in advance of a Change of Control, conditional upon such
Change of Control, if a definitive agreement is in place for the Change of Control at the time of making the Change of Control Offer.
The definition of “Change of Control” includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of all or
substantially all of the assets of the Company and its Restricted Subsidiaries, taken as a whole, to any person. Although there is a limited body of case law
interpreting the phrase “all or substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of the
assets of the Company and its Restricted Subsidiaries, taken as a whole. As a result, it may be unclear as to whether a Change of Control has occurred and
whether a Holder of Notes may require the Company to make an offer to repurchase the Notes as described above.
The provisions under the Indenture relating to the Company’s obligation to make an offer to repurchase the Notes as a result of a Change of Control
may be waived or modified, with respect to the Notes, with the written consent of the Holders of a majority in principal amount of the Notes then
outstanding, including after the entry into an agreement that would result in the need to make a Change of Control Offer.
Asset Sales
The Indenture will provide that the Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale, unless:
(1)

the Company or such Restricted Subsidiary, as the case may be, receives consideration at the time of such Asset Sale at least equal to the fair
market value (as determined in good faith by the Company at the time of contractually agreeing to such Asset Sale (which determination shall
be conclusive)) of the assets sold or otherwise disposed of or the Equity Interests issued; and

(2)

at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary, as the case may be, is in the form of cash or
Cash Equivalents; provided that the following shall be deemed to be cash for purposes of this provision and for no other purpose:
(a)

any liabilities (as reflected in the Company’s or such Restricted Subsidiary’s most recent balance sheet or in the footnotes thereto or, if
incurred, increased or accrued subsequent to the date of such balance sheet, such liabilities that would have been shown on the
Company’s or such Restricted Subsidiary’s balance sheet or in the footnotes thereto if such incurrence, increase or accrual had taken
place on or prior to the date of such balance sheet, as determined in good faith by the Company (which determination shall be
conclusive)) of the Company or such Restricted Subsidiary (other than Contingent Obligations and liabilities that are by their terms
subordinated to the Notes or the applicable Guarantee) that are assumed by the transferee of any such assets pursuant to a written
agreement that releases or indemnifies the Company or such Restricted Subsidiary from such liabilities or that are otherwise
extinguished by the transferee in connection with such transaction;

(b)

any securities, notes or other similar obligations received by the Company or such Restricted Subsidiary from such transferee that are
converted by the Company or such Restricted Subsidiary into cash or Cash Equivalents (to the extent of the cash or Cash Equivalents
received) within 180 days of the receipt thereof;

(c)

any Designated Non-cash Consideration received by the Company or such Restricted Subsidiary in such Asset Sale having an aggregate
fair market value, taken together with all other Designated Non-cash Consideration received pursuant to this clause (c) that is at that
time outstanding, not to exceed the greater of $50.0 million and 3.50% of Total Assets at the time of the receipt of such
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Designated Non-cash Consideration, with the fair market value of each item of Designated Non-cash Consideration being measured at
the time received and without giving effect to subsequent changes in value; and
(d)

Capital Stock of a Person that is a Restricted Subsidiary or of a Person engaged in a Similar Business that shall become a Restricted
Subsidiary immediately upon the acquisition thereof by the Company or any Restricted Subsidiary.

Within 365 days after the receipt of any Net Proceeds of any Asset Sale, the Company or a Restricted Subsidiary, at its option, may apply an amount
equal to the Net Proceeds from such Asset Sale,
(1)

to permanently reduce Indebtedness as follows:
(a)

to permanently reduce Secured Indebtedness, including Indebtedness under the Senior Secured Credit Facilities, in each case, that is
secured by a Lien that is permitted by the Indenture and (if applicable) to permanently reduce commitments with respect thereto;

(b)

to permanently reduce Obligations under other Senior Indebtedness of the Company or a Subsidiary Guarantor (and (if applicable) to
permanently reduce commitments with respect thereto); provided that the Company shall equally and ratably reduce (or offer to reduce,
as applicable) Obligations under the Notes; provided further that all reductions of Obligations under the Notes shall be made as
provided under “—Optional Redemption” or through open-market purchases (to the extent such purchases are at or above 100% of the
principal amount thereof plus accrued and unpaid interest) or by making an offer (in accordance with the procedures set forth below for
an Asset Sale Offer) to all Holders of Notes to purchase their Notes at 100% of the principal amount thereof, plus the amount of accrued
but unpaid interest, if any, on the amount of Notes that would otherwise be prepaid; or

(c)

to permanently reduce Indebtedness of a Restricted Subsidiary that is not a Subsidiary Guarantor, other than Indebtedness owed to the
Company or any Restricted Subsidiary;

(2)

to make (a) an Investment in any one or more businesses; provided that such Investment in any business is in the form of the acquisition of
Capital Stock and results in the Company or any of its Restricted Subsidiaries, as the case may be, owning an amount of the Capital Stock of
such business such that it constitutes a Restricted Subsidiary, (b) capital expenditures or (c) acquisitions of other businesses, properties,
noncurrent assets or intellectual property rights that, in the case of each of (a), (b) and (c), are used or useful in a Similar Business; or

(3)

to make an Investment in (a) any one or more businesses; provided that such Investment in any business is in the form of the acquisition of
Capital Stock and results in the Company or any of its Restricted Subsidiaries, as the case may be, owning an amount of the Capital Stock of
such business such that it constitutes a Restricted Subsidiary, (b) properties or (c) acquisitions of other businesses, properties, noncurrent assets
or intellectual property rights that, in the case of each of (a), (b) and (c), replace the businesses, properties, assets or intellectual property rights
that are the subject of such Asset Sale;

provided that, in the case of clauses (2) and (3) above, a binding commitment entered into not later than the end of such 365-day period shall be treated as a
permitted application of the Net Proceeds from the date of such commitment so long as the Company or such Restricted Subsidiary enters into such
commitment with the good faith expectation that an amount equal to the Net Proceeds will be applied to satisfy such commitment within 180 days of the
end of such 365-day period (an “Acceptable Commitment”) and, in the event any Acceptable Commitment is later cancelled or terminated for any reason
before an amount equal to the Net Proceeds is so applied, then the Company or such Restricted Subsidiary shall be permitted to apply an amount equal to
the Net Proceeds in any manner set forth above before the expiration of such 180-day period and, in the event the Company or such Restricted Subsidiary
fails to do so, then such Net Proceeds shall constitute Excess Proceeds.
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Any Net Proceeds from the Asset Sale that are not invested or applied as provided and within the time period set forth in the preceding paragraph will
be deemed to constitute “Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $50.0 million (the “Excess Proceeds Threshold”), the
Company shall make an offer to all Holders of the Notes and, if required by the terms of any Senior Indebtedness, to the holders of such Senior
Indebtedness (an “Asset Sale Offer”), to purchase the maximum aggregate principal amount of the Notes and such Senior Indebtedness that is an integral
multiple of $1,000 (but in minimum denominations of $2,000) that may be purchased with such Excess Proceeds at an offer price, in the case of the Notes,
in cash in an amount equal to 100% of the principal amount thereof, plus accrued and unpaid interest to the date fixed for the closing of such offer, and in
the case of any Senior Indebtedness at the offer price required by the terms thereof but not to exceed 100% of the principal amount thereof, plus accrued and
unpaid interest, if any, in each case in accordance with the procedures set forth in the Indenture. The Company will commence an Asset Sale Offer with
respect to Excess Proceeds within 10 Business Days after the date that Excess Proceeds exceed the Excess Proceeds Threshold by delivering the notice
required pursuant to the terms of the Indenture, with a copy to the Trustee. The Company may satisfy the foregoing obligations with respect to any Net
Proceeds from an Asset Sale by making an Asset Sale Offer with respect to such Net Proceeds prior to the expiration of the relevant 365-day period. Upon
the completion of each Asset Sale Offer (including a voluntary Asset Sale Offer with respect to all Excess Proceeds even though less than the Excess
Proceeds Threshold), the amount of Excess Proceeds shall be reset to zero.
To the extent that the aggregate principal amount of Notes and such Senior Indebtedness, as the case may be, tendered pursuant to an Asset Sale Offer
is less than the Excess Proceeds, the Company may use any remaining Excess Proceeds for any purposes not otherwise prohibited under the Indenture. If the
aggregate principal amount of Notes or Senior Indebtedness, as the case may be, surrendered by such holders thereof exceeds the amount of Excess
Proceeds, such Notes or Senior Indebtedness, as the case may be, will be purchased on a pro rata basis based on the accreted value or principal amount of
such Notes or Senior Indebtedness, as the case may be, tendered (and the Trustee or registrar will select the tendered Notes of tendering holders on a pro
rata basis, or such other basis in accordance with DTC procedures with respect to the Notes, based on the amount of Notes tendered).
Pending the final application of any Net Proceeds, the holder of such Net Proceeds may apply such Net Proceeds temporarily to reduce Indebtedness
outstanding under a revolving credit facility or otherwise invest such Net Proceeds in any manner not prohibited by the Indenture.
The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent such laws or regulations are applicable in connection with the repurchase of the Notes pursuant to an Asset Sale Offer. To the extent that the
provisions of any securities laws or regulations conflict with the provisions of the Indenture, the Company will comply with the applicable securities laws
and regulations and shall not be deemed to have breached its obligations set forth in the Indenture by virtue thereof.
The provisions under the Indenture relating to the Company’s obligation to make an offer to repurchase the Notes as a result of an Asset Sale may be
waived or modified, with respect to the Notes, with the written consent of the Holders of a majority in principal amount of the Notes then outstanding.
The Senior Secured Credit Facilities contain restrictions, and future credit agreements or other similar agreements to which the Company becomes a
party may contain restrictions on the Company’s ability to repurchase Notes. In the event an Asset Sale occurs at a time when the Company is prohibited
from purchasing Notes, the Company could seek the consent of its lenders to the repurchase of Notes or could attempt to refinance the borrowings that
contain such prohibition. If the Company does not obtain such consent or repay such borrowings, the Company will remain prohibited from repurchasing
Notes. In such a case, the Company’s failure to repurchase tendered Notes when required by the Indenture would constitute an Event of Default under the
Indenture which would, in turn, likely constitute a default under such other agreements.
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Certain Covenants
Set forth below are summaries of certain covenants contained in the Indenture that will apply to the Company and its Restricted Subsidiaries.
If on any date following the Assumption Date, (i) the Notes have Investment Grade Ratings from both Rating Agencies and (ii) no Default or Event of
Default has occurred and is continuing under the Indenture, then, beginning on that day (the occurrence of the events described in the foregoing clauses
(i) and (ii) being collectively referred to as a “Covenant Suspension Event”) and continuing until the occurrence of the Reversion Date, the covenants
specifically listed under the following captions in this “Description of 2024 Exchange Notes” section of this prospectus will not be applicable to the Notes
(collectively, the “Suspended Covenants”):
(1)

“—Repurchase at the Option of Holders—Asset Sales”;

(2)

“—Limitation on Restricted Payments”;

(3)

“—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(4)

clause (4) of the first paragraph of “—Merger, Consolidation or Sale of All or Substantially All Assets—Company”;

(5)

“—Transactions with Affiliates”; and

(6)

“—Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.”

During any period that the foregoing covenants have been suspended, the Company may not designate any of its Subsidiaries as Unrestricted
Subsidiaries, unless such designation would have complied with the covenant described under “Limitation on Restricted Payments” as if such covenant
were in effect during such period.
If and while the Company and its Restricted Subsidiaries are not subject to the Suspended Covenants, the Notes will be entitled to substantially less
covenant protection. In the event that the Company and its Restricted Subsidiaries are not subject to the Suspended Covenants for any period of time as a
result of the foregoing, and on any subsequent date (the “Reversion Date”) one or both of the Rating Agencies withdraw their Investment Grade Rating or
downgrade the rating assigned to the Notes below an Investment Grade Rating, then the Company and its Restricted Subsidiaries will thereafter again be
subject to the Suspended Covenants under the Indenture with respect to future events. The period of time between the Suspension Date and the Reversion
Date is referred to in this description as the “Suspension Period.” Upon the occurrence of a Covenant Suspension Event, the amount of Excess Proceeds
from Asset Sales shall be reset to zero.
During any Suspension Period, the Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Lease-Back
Transaction; provided , however , that the Company or any Restricted Subsidiary may enter into a Sale and Lease-Back Transaction if (i) the Company or
such Restricted Subsidiary could have incurred a Lien to secure the Indebtedness attributable to such Sale and Lease-Back Transaction pursuant to “—
Liens” below without equally and ratably securing the Notes pursuant to the covenant described therein; and (ii) the consideration received by the Company
or such Restricted Subsidiary in that Sale and Lease-Back Transaction is at least equal to the fair market value of the property sold and otherwise complies
with “—Repurchase at the Option of Holders—Asset Sales” above; provided further that the foregoing provisions shall cease to apply on and subsequent to
any Reversion Date.
During the Suspension Period, the Company and its Restricted Subsidiaries will be entitled to incur Liens to the extent provided for under “—Liens”
(including Permitted Liens), and any Permitted Liens that refer to one or more Suspended Covenants shall be interpreted as though such applicable
Suspended Covenant(s) continued to be applicable during the Suspension Period (but solely for purposes of the “—Liens” covenant and for no other
covenant).
Notwithstanding the foregoing, in the event of any such reinstatement, no action taken or omitted to be taken by the Company or any of its Restricted
Subsidiaries during the Suspension Period will give rise to a
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Default or Event of Default under the Indenture with respect to the Notes; provided that (1) after such reinstatement, the amount of Restricted Payments
since the Issue Date will be calculated as though the covenant described below under the caption “—Limitation on Restricted Payments” had been in effect
prior to, but not during, the Suspension Period; (2) all Indebtedness incurred, or Disqualified Stock issued, during the Suspension Period will be classified to
have been incurred or issued pursuant to clause (3) of the second paragraph of “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified
Stock and Preferred Stock”; (3) any Affiliate Transaction entered into after such reinstatement pursuant to an agreement entered into during any Suspension
Period shall be deemed to be permitted pursuant to clause (5) of the second paragraph of the covenant described under “—Transactions with Affiliates”; and
(4) any encumbrance or restriction on the ability of any Restricted Subsidiary that is not a Guarantor to take any action described in clauses (1) through (3)
of the first paragraph of the covenant described under “—Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries” that becomes
effective during any Suspension Period shall be deemed to be permitted pursuant to clause (a) of the second paragraph of the covenant described under “—
Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.”
There can be no assurance that the Notes will ever receive Investment Grade Ratings or, if such ratings are received, that the Notes will maintain such
Investment Grade Ratings.
Limitation on Restricted Payments
The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:
(I)

(II)

declare or pay any dividend or make any payment or distribution on account of the Company’s, or any of its Restricted Subsidiaries’ Equity
Interests, including any dividend or distribution payable in connection with any merger or consolidation involving the Company or any
Restricted Subsidiary, other than:
(a)

dividends or distributions by the Company payable solely in Equity Interests (other than Disqualified Stock) of the Company; or

(b)

dividends or distributions by a Restricted Subsidiary so long as, in the case of any dividend or distribution payable on or in respect of
any class or series of securities issued by a Restricted Subsidiary that is not a wholly owned Subsidiary, the Company or a Restricted
Subsidiary receives at least its pro rata share of such dividend or distribution in accordance with its Equity Interests in such class or
series of securities;

purchase, redeem, defease or otherwise acquire or retire for value any Equity Interests of the Company, or any direct or indirect parent of the
Company, including any such purchase, redemption, defeasance, acquisition or retirement in connection with any merger or consolidation;

(III) make any principal payment on, or redeem, repurchase, defease or otherwise acquire or retire for value, in each case, prior to any scheduled
repayment, sinking fund payment or maturity, any Subordinated Indebtedness, other than (a) Indebtedness permitted under clause (7) or (8) of
the second paragraph of the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock” or (b) the payment, redemption, repurchase, defeasance or other acquisition of Subordinated Indebtedness in anticipation of
satisfying a rescheduled payment, sinking fund obligation, principal installment or maturity, in each case due within one year of the date of
payment, redemption, repurchase, defeasance or acquisition; or
(IV) make any Restricted Investment (all such payments and other actions set forth in clauses (I) through (IV) above (other than any exceptions
thereto) being collectively referred to as “Restricted Payments”), unless, at the time of such Restricted Payment:
(1)

no Default or Event of Default shall have occurred and be continuing or would occur as a consequence thereof;
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(2)

immediately after giving effect to such transaction on a pro forma basis, the Company could incur $1.00 of additional Indebtedness
under the provisions of the first paragraph of the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock”; and

(3)

such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and its Restricted
Subsidiaries after the Issue Date (including Restricted Payments permitted by clause (1) of the next succeeding paragraph, but excluding
all other Restricted Payments permitted by the next succeeding paragraph), is less than the sum of (without duplication):
(a)

50% of the Consolidated Net Income of the Company for the period (taken as one accounting period) beginning on the first day
of the fiscal quarter of the Company in which the Issue Date occurs to the end of the Company’s most recently ended fiscal
quarter for which internal financial statements are available at the time of such Restricted Payment, or, in the case such
Consolidated Net Income for such period is a deficit, minus 100% of such deficit; plus

(b)

100% of the aggregate net cash proceeds and the fair market value of marketable securities or other property received by the
Company since immediately after the Issue Date from the issue or sale of:
(i)

(ii)

Equity Interests of the Company, including Treasury Capital Stock, but excluding cash proceeds and the fair market value
of marketable securities or other property received from the sale of:
(x)

Equity Interests to any present, former or future employees, directors, officers, managers or consultants of the
Company or any of the Company’s Subsidiaries after the Issue Date to the extent such amounts have been applied
to the amount of available Restricted Payments in accordance with clause (5) of the next succeeding paragraph; and

(y)

Designated Preferred Stock; and

debt securities of the Company or any Restricted Subsidiary that have been converted into or exchanged for such Equity
Interests of the Company;

provided , however , that this clause (b) shall not include the proceeds from (W) Refunding Capital Stock (as defined below), (X)
Equity Interests or convertible debt securities of the Company sold to a Restricted Subsidiary, (Y) Disqualified Stock or debt
securities that have been converted into Disqualified Stock or (Z) the issuance or sale of Equity Interests or the fair market value
of any assets received by the Company or any Restricted Subsidiary, in each case made as part of the Transactions (including, for
the avoidance of doubt, such proceeds of the Proposed IPO); plus
(c)

100% of the aggregate net cash proceeds and the fair market value of marketable securities or other property received by the
Company or any Restricted Subsidiary by means of:
(i)

the sale or other disposition (other than to the Company or a Restricted Subsidiary) of Restricted Investments made by the
Company or its Restricted Subsidiaries and repurchases and redemptions of such Restricted Investments from the Company
or its Restricted Subsidiaries and repayments of loans or advances that constitute Restricted Investments by the Company
or its Restricted Subsidiaries, in each case after the Issue Date; or

(ii)

the sale (other than to the Company or a Restricted Subsidiary) of the stock of an Unrestricted Subsidiary (other than to the
extent the Investment in such Unrestricted
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Subsidiary was made by the Company or a Restricted Subsidiary pursuant to clause (10) or (15) of the next succeeding
paragraph or to the extent such Investment constituted a Permitted Investment) or a distribution or dividend from an
Unrestricted Subsidiary, in each case, after the Issue Date; plus
(d)

in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary, the fair market value (as determined in
good faith by the Company; provided that if such fair market value may exceed $50.0 million, such determination shall be made
by the board of directors of the Company and evidenced by a board resolution (which determination in either case shall be
conclusive)) of the Investment in such Unrestricted Subsidiary at the time of the redesignation of such Unrestricted Subsidiary as
a Restricted Subsidiary other than to the extent the Investment in such Unrestricted Subsidiary was made by the Company or a
Restricted Subsidiary pursuant to clause (10) or (15) of the next succeeding paragraph or to the extent such Investment
constituted a Permitted Investment.

The foregoing provisions will not prohibit:
(1)

the payment of any dividend or distribution or the consummation of any irrevocable redemption within 60 days after the date of declaration
thereof or the giving of the irrevocable redemption notice, as applicable, if at the date of declaration or notice such payment would have
complied with the provisions of the Indenture;

(2)

(a) the redemption, repurchase, defeasance, retirement or other acquisition of any Equity Interests (“Treasury Capital Stock”) or Subordinated
Indebtedness of the Company in exchange for, or out of the proceeds of the substantially concurrent sale (other than to a Restricted Subsidiary)
of, Equity Interests of the Company (in each case, other than any Disqualified Stock or Designated Preferred Stock) (“Refunding Capital
Stock”) and (b) if immediately prior to the retirement of Treasury Capital Stock, the declaration and payment of dividends thereon was
permitted under clause (7) of this paragraph, the declaration and payment of dividends on the Refunding Capital Stock in an aggregate per
annum amount no greater than the aggregate amount of dividends per annum that were declarable and payable on such Treasury Capital Stock
immediately prior to such retirement;

(3)

any other Restricted Payment made in exchange for, or out of the proceeds of the substantially concurrent sale (other than to a Restricted
Subsidiary) of, Equity Interests of the Company (other than any Disqualified Stock or Designated Preferred Stock);

(4)

the redemption, repurchase, defeasance or other acquisition or retirement of Subordinated Indebtedness or Disqualified Stock of the Company
or a Subsidiary Guarantor made in exchange for, or out of the proceeds of the substantially concurrent sale of, new Indebtedness or Disqualified
Stock of the Company or a Subsidiary Guarantor, as the case may be, that in each case is incurred in compliance with the covenant described
under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock” but only:
(a)

if the principal amount (or accreted value, if applicable) of such new Indebtedness or the liquidation preference of such new
Disqualified Stock does not exceed the principal amount of (or accreted value, if applicable), plus any accrued and unpaid interest on,
the Subordinated Indebtedness, or the liquidation preference of, plus any accrued and unpaid dividends on, the Disqualified Stock, as
applicable, being so purchased, redeemed, defeased, repurchased, acquired or retired, plus the amount of any premium and any fees and
expenses incurred in connection with the issuance of such new Indebtedness or Disqualified Stock;

(b)

if such new Indebtedness is subordinated to the Notes or the applicable Guarantee at least to the same extent, if at all, as such
Subordinated Indebtedness so purchased, exchanged, redeemed, repurchased, defeased, acquired or retired for value;
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(5)

(c)

if such new Indebtedness or Disqualified Stock has a final scheduled maturity date equal to or later than the final scheduled maturity
date of the Subordinated Indebtedness or Disqualified Stock being so redeemed, repurchased, defeased, acquired or retired; and

(d)

if such new Indebtedness or Disqualified Stock has a Weighted Average Life to Maturity equal to or greater than the remaining
Weighted Average Life to Maturity of the Subordinated Indebtedness or Disqualified Stock being so redeemed, repurchased, defeased,
acquired or retired;

a Restricted Payment to pay for the repurchase, redemption or other acquisition or retirement for value of Equity Interests (other than
Disqualified Stock) of the Company held by any future, present or former employee, director, officer, manager or consultant of the Company or
any of its Subsidiaries pursuant to any management equity plan or stock option plan or any other management, director or employee benefit
plan or agreement (x) upon the death or disability of such employee, director, officer, manager or consultant or (y) upon the resignation or other
termination of employment of such employee, director, officer, manager or consultant; provided , however , that the aggregate Restricted
Payments made under this clause (5) do not exceed in any calendar year $20.0 million (with unused amounts in any calendar year being carried
over to succeeding calendar years); provided further that such amount in any calendar year may be increased by an amount not to exceed:
(a)

the cash proceeds from the sale of Equity Interests (other than Disqualified Stock) of the Company to employees, directors, officers,
managers or consultants of the Company or any of its Restricted Subsidiaries that occurs after the Issue Date, to the extent the cash
proceeds from the sale of such Equity Interests have not otherwise been applied to the payment of Restricted Payments by virtue of
clause (3) of the preceding paragraph; plus

(b)

the cash proceeds of key man life insurance policies received by the Company or its Restricted Subsidiaries after the Issue Date; less

(c)

the amount of any Restricted Payments previously made with the cash proceeds described in clause (a) or (b) of this clause (5); and
provided further that cancellation of Indebtedness owing to the Company or any of its Restricted Subsidiaries from any future, present
or former employees, directors, officers, managers or consultants of the Company or any of its Restricted Subsidiaries in connection
with a repurchase of Equity Interests of the Company will not be deemed to constitute a Restricted Payment for purposes of this
covenant or any other provision of the Indenture;

(6)

the declaration and payment of dividends to holders of any class or series of Disqualified Stock of the Company or any of its Restricted
Subsidiaries, or of Preferred Stock of any Restricted Subsidiary, in each case issued in accordance with the covenant described under “—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(7)

(a) the declaration and payment of dividends to holders of any class or series of Designated Preferred Stock (other than Disqualified Stock)
issued by the Company after the Issue Date; and
(b)

the declaration and payment of dividends on Refunding Capital Stock that is Preferred Stock in excess of the dividends declarable and
payable thereon pursuant to clause (2) of this paragraph;

provided , however , in the case of each of subclauses (a) and (b) of this clause (7), that for the most recently ended four full fiscal quarters for
which internal financial statements are available immediately preceding the date of issuance of such Designated Preferred Stock or Refunding
Capital Stock that is Preferred Stock, after giving effect to such issuance or declaration on a pro forma basis, the Company and its Restricted
Subsidiaries on a consolidated basis would have had a Fixed Charge Coverage Ratio of at least 2.00 to 1.00;
(8)

repurchases of Equity Interests deemed to occur (i) upon the exercise of stock options, warrants or other equity-based awards if such Equity
Interests represent all or a portion of the exercise price of such options, warrants or awards or payments, in lieu of the issuance of fractional
Equity Interests or (ii) for the purposes of satisfying any required tax withholding obligation upon the exercise or vesting of a grant or award of
any stock options, warrants or other equity-based awards;
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(9)

the declaration and payment of dividends or distributions in respect of, or repurchases of, the Company’s common stock in an aggregate amount
not to exceed $100.0 million in any calendar year;

(10) other Restricted Payments in an aggregate amount taken together with all other Restricted Payments made pursuant to this clause (10) not to
exceed the greater of $150.0 million and 10.00% of Total Assets;
(11) Restricted Payments comprising (a) the payment, redemption, repurchase, defeasance or other acquisition of Indebtedness incurred by a
Securitization Special Purpose Entity in accordance with clause (24) of the second paragraph under “—Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock” below and (b) the payment or distribution of any
Securitization Fees;
(12) the repurchase, redemption or other acquisition or retirement for value of any Subordinated Indebtedness in accordance with the provisions
similar to those described under the captions “—Repurchase at the Option of Holders—Change of Control” and “—Repurchase at the Option of
Holders—Asset Sales”; provided that all Notes tendered in connection with a Change of Control Offer or Asset Sale Offer, as applicable, have
first been repurchased, redeemed or acquired for value;
(13) the distribution, by dividend or otherwise, of shares of Capital Stock of, or Indebtedness owed to the Company or a Restricted Subsidiary by,
Unrestricted Subsidiaries (other than Unrestricted Subsidiaries the primary assets of which are cash or Cash Equivalents);
(14) any Restricted Payment made as part of the Transactions;
(15) the making of other Restricted Payments if, at the time of the making of such Restricted Payment, and after giving pro forma effect thereto
(including, without limitation, the incurrence of any Indebtedness to finance such Restricted Payment and the application of the net proceeds
thereof), the Consolidated Net Leverage Ratio of the Company would not exceed 3.50 to 1.00;
(16) the making of cash payments in satisfaction of the conversion obligation upon conversion of convertible Indebtedness permitted to be incurred
pursuant to the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock,”
in an aggregate amount since the Issue Date not to exceed the sum of (a) the principal amount of such convertible Indebtedness plus (b) any
payment received by the Company or a Restricted Subsidiaries pursuant to the exercise, settlement or termination of any related hedge or
warrant option transactions; and
(17) the purchase of any call option, purchase option or other similar contract in respect of Equity Interests of the Company in connection with the
issuance of convertible Indebtedness permitted to be incurred pursuant to the covenant described under “—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified and Preferred Stock” to mitigate dilution attributable to such convertible Indebtedness;
provided , however , that at the time of, and after giving effect to, any Restricted Payment permitted under clauses (3), (9), (10), (13) and (15), no Default
shall have occurred and be continuing or would occur as a consequence thereof.
For purposes of determining compliance with this covenant, in the event that a proposed Restricted Payment (or a portion thereof) meets the criteria
of clauses (1) through (17) above or is entitled to be made pursuant to the first paragraph of this covenant, the Company will be entitled to classify or later
reclassify (based on circumstances existing on the date of such reclassification) such Restricted Payment (or a portion thereof) between such clauses
(1) through (17) and such first paragraph in any manner that otherwise complies with this covenant.
As of the date of this prospectus, all of the Company’s Subsidiaries are Restricted Subsidiaries. The Company will not permit any Unrestricted
Subsidiary to become a Restricted Subsidiary except pursuant to the
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penultimate sentence of the definition of “Unrestricted Subsidiary.” For purposes of designating any Restricted Subsidiary as an Unrestricted Subsidiary, all
outstanding Investments by the Company and its Restricted Subsidiaries (except to the extent repaid) in the Subsidiary so designated will be deemed to be
Restricted Payments in an amount determined as set forth in the last sentence of the definition of “Investments.” Such designation will be permitted only if a
Restricted Payment or Permitted Investment in such amount would be permitted at such time, and if such Subsidiary otherwise meets the definition of an
Unrestricted Subsidiary. Unrestricted Subsidiaries will not be subject to any of the restrictive covenants set forth in the Indenture.
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock
The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or
otherwise become directly or indirectly liable, contingently or otherwise (collectively, “incur” and each instance thereof, an “incurrence”), with respect to
any Indebtedness (including Acquired Indebtedness), and the Company will not issue any shares of Disqualified Stock and will not permit any Restricted
Subsidiary to issue any shares of Disqualified Stock or Preferred Stock; provided , however , that the Company may incur Indebtedness (including Acquired
Indebtedness) or issue shares of Disqualified Stock, and any of its Restricted Subsidiaries may incur Indebtedness (including Acquired Indebtedness), issue
shares of Disqualified Stock and issue shares of Preferred Stock, if the Fixed Charge Coverage Ratio on a consolidated basis for the Company and its
Restricted Subsidiaries’ most recently ended four fiscal quarters for which internal financial statements are available immediately preceding the date on
which such additional Indebtedness is incurred or such Disqualified Stock or Preferred Stock is issued would have been at least 2.00 to 1.00, determined on
a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness had been incurred, or the Disqualified
Stock or Preferred Stock had been issued, as the case may be, and the application of proceeds therefrom had occurred at the beginning of such four-quarter
period.
The foregoing limitations will not apply to:
(1)

the incurrence of Indebtedness under Credit Facilities by the Company or any of its Restricted Subsidiaries and the issuance and creation of
letters of credit and bankers’ acceptances thereunder (with letters of credit and bankers’ acceptances being deemed to have a principal amount
equal to the face amount thereof); provided , however , that immediately after giving effect to any such incurrence, the then outstanding
aggregate principal amount of all Indebtedness under this clause (1) does not exceed the sum of (x) $1,625.0 million plus (y) the maximum
principal amount of additional Indebtedness that could be incurred such that after giving effect to such incurrence, the Consolidated First Lien
Net Leverage Ratio of the Company would be no greater than 2.00 to 1.00 (calculated assuming that all Indebtedness incurred under this clause
(1) is secured on a first priority basis and without netting the cash proceeds of any such Indebtedness);

(2)

the incurrence by the Company and any Subsidiary Guarantor of Indebtedness under the Notes (including Guarantees thereof) (other than any
Additional Notes) and any notes (including Guarantees thereof) issued in exchange for the Notes pursuant to a registration rights agreement;

(3)

Indebtedness and Disqualified Stock of the Company and its Restricted Subsidiaries in existence on the Issue Date;

(4)

Indebtedness in respect of Capitalized Lease Obligations, Synthetic Lease Obligations and purchase money obligations for fixed or capital
assets; provided that such Indebtedness does not at any time encumber any property other than the property financed by such Indebtedness,
other than proceeds and products thereof and either (a) the Indebtedness related thereto does not exceed the cost or fair market value, whichever
is lower, of the property being financed and such Indebtedness exists at the date of such purchase or transaction or is created within 365 days
thereafter (for the avoidance of doubt, the purchase date for any asset shall be the later of the date of completion of installation and the
beginning of the full productive use of such asset) or (b) the Indebtedness related thereto does not exceed the fair market value of the property
being financed and after giving effect to the incurrence of any such
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Indebtedness and, after giving effect thereto (and the use of the proceeds therefrom), the Company would be permitted to incur at least $1.00 of
additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first sentence of this covenant;
(5)

Indebtedness incurred by the Company or any of its Restricted Subsidiaries constituting reimbursement obligations with respect to letters of
credit issued in the ordinary course of business, including letters of credit in respect of workers’ compensation claims, death, disability or other
employee benefits or property, casualty or liability insurance, or other Indebtedness with respect to reimbursement-type obligations regarding
workers’ compensation claims; provided , however , that upon the drawing of such letters of credit or the incurrence of such Indebtedness, such
obligations (a) are reimbursed within 30 days following such drawing or incurrence or (b) are permitted to be incurred (and thereupon shall be
deemed to be incurred) pursuant to clause (4) above following the expiry of such 30 day period;

(6)

Indebtedness arising from agreements of the Company or its Restricted Subsidiaries providing for indemnification, adjustment of purchase price
or similar obligations, including earnouts, in each case, incurred or assumed in connection with the disposition of any business, assets or a
Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or a Subsidiary
for the purpose of financing such acquisition; provided , however , that such Indebtedness is not reflected on the balance sheet of the Company
or any of its Restricted Subsidiaries (contingent obligations referred to in a footnote to financial statements and not otherwise reflected on the
balance sheet will not be deemed to be reflected on such balance sheet for purposes of this clause (6));

(7)

Indebtedness of the Company to a Restricted Subsidiary; provided that any such Indebtedness owing to a Restricted Subsidiary that is not a
Subsidiary Guarantor shall be subordinated in right of payment to the Notes; provided further that any subsequent issuance or transfer of any
Capital Stock or any other event which results in the Restricted Subsidiary holding such Indebtedness ceasing to be a Restricted Subsidiary or
any other subsequent transfer of any such Indebtedness (except to the Company or another Restricted Subsidiary) shall be deemed, in each case,
to be an incurrence of such Indebtedness not permitted by this clause (7);

(8)

Indebtedness of a Restricted Subsidiary to the Company or another Restricted Subsidiary; provided that if a Subsidiary Guarantor incurs such
Indebtedness to a Restricted Subsidiary that is not a Subsidiary Guarantor, such Indebtedness shall be subordinated in right of payment to the
Guarantee of the Notes of such Subsidiary Guarantor; provided further that any subsequent issuance or transfer of any Capital Stock or any
other event which results in any such Indebtedness being held by a person other than the Company or a Restricted Subsidiary or any subsequent
transfer of any such Indebtedness (except to the Company or another Restricted Subsidiary) shall be deemed, in each case, to be an incurrence
of such Indebtedness not permitted by this clause (8);

(9)

shares of Preferred Stock of a Restricted Subsidiary issued to the Company or another Restricted Subsidiary; provided that any subsequent
issuance or transfer of any Capital Stock or any other event which results in any such Restricted Subsidiary ceasing to be a Restricted
Subsidiary or any other subsequent transfer of any such shares of Preferred Stock (except to the Company or another Restricted Subsidiary)
shall be deemed in each case to be an issuance of such shares of Preferred Stock not permitted by this clause (9);

(10) Swap Contracts (excluding Swap Contracts entered into for speculative purposes) for the purpose of limiting interest rate risk with respect to
any Indebtedness of the Company or any Restricted Subsidiary permitted to be incurred pursuant to this covenant, exchange rate risk or
commodity pricing risk;
(11) obligations in respect of self-insurance and obligations in respect of performance, bid, appeal, stay, surety, customs and replevin bonds and
performance and completion guarantees provided by the Company or any of its Restricted Subsidiaries in the ordinary course of business;
(12) Indebtedness or Disqualified Stock of the Company and Indebtedness, Disqualified Stock or Preferred Stock of any Restricted Subsidiary not
otherwise permitted hereunder in an aggregate principal amount
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or liquidation preference that, when aggregated with the principal amount and liquidation preference of all other Indebtedness, Disqualified
Stock and Preferred Stock then outstanding and incurred pursuant to this clause (12), does not exceed $300.0 million;
(13) the incurrence or issuance by the Company or any Restricted Subsidiary of Indebtedness or Disqualified Stock, and the issuance by any
Restricted Subsidiary of Preferred Stock, in each case that serves to refund, refinance, replace, renew, extend or defease any Indebtedness or
Disqualified Stock of the Company or any Restricted Subsidiary or Preferred Stock of any Restricted Subsidiary incurred or issued as permitted
under the first paragraph of this covenant or clause (2), (3) or (4) above, this clause (13) or clause (14) below or any Indebtedness, Disqualified
Stock or Preferred Stock previously incurred or issued to so refund, refinance, replace, renew, extend or defease such Indebtedness or
Disqualified Stock or Preferred Stock, including additional Indebtedness, Disqualified Stock or Preferred Stock incurred or issued to pay
premiums (including tender premiums), defeasance costs, accrued interest, fees and expenses in connection therewith (the “Refinancing
Indebtedness”) prior to its respective maturity; provided , however , that such Refinancing Indebtedness:
(a)

has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is incurred that is not less than the remaining
Weighted Average Life to Maturity of the Indebtedness or Disqualified Stock or Preferred Stock being refunded, refinanced, replaced,
renewed, extended or defeased (or requires no or nominal payments in cash prior to the date that is 91 days after the maturity date of the
Notes);

(b)

to the extent such Refinancing Indebtedness refunds, refinances, replaces, renews, extends or defeases (i) Subordinated Indebtedness,
such Refinancing Indebtedness is subordinated in right of payment to the Notes or the Guarantee thereof at least to the same extent as
the Indebtedness being refunded, refinanced, replaced, renewed, extended or defeased or (ii) Disqualified Stock or Preferred Stock, such
Refinancing Indebtedness must be Disqualified Stock or Preferred Stock, respectively; and

(c)

shall not include:
(i)

Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Company that is not a Guarantor that refinances
Indebtedness, Disqualified Stock or Preferred Stock of the Company;

(ii)

Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Company that is not a Guarantor that refinances
Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary Guarantor; or

(iii) Indebtedness or Disqualified Stock of the Company or Indebtedness, Disqualified Stock or Preferred Stock of a Restricted
Subsidiary that refinances Indebtedness, Disqualified Stock or Preferred Stock of an Unrestricted Subsidiary;
and, provided further that subclause (a) of this clause (13) will not apply to any refunding, refinancing, replacement, renewal, extension or defeasance
of any Secured Indebtedness;
(14) (x) Indebtedness or Disqualified Stock of the Company and Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary
incurred or issued to finance an acquisition (or other purchase of assets) or (y) existing Indebtedness, Disqualified Stock or Preferred Stock of
Persons that are acquired by the Company or any Restricted Subsidiary or merged into or consolidated with the Company or a Restricted
Subsidiary in accordance with the terms of the Indenture that is not incurred or issued in contemplation of such acquisition, merger or
consolidation; provided that in the case of (x) and (y) after giving effect to such acquisition, merger or consolidation, either (a) the Company
would be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first
sentence of this covenant or (b) the Fixed Charge Coverage Ratio of the Company and the Restricted Subsidiaries is greater than immediately
prior to such acquisition, merger or consolidation;
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(15) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient
funds in the ordinary course of business;
(16) Indebtedness of the Company or any of its Restricted Subsidiaries supported by a letter of credit issued pursuant to Credit Facilities, in a
principal amount not in excess of the stated amount of such letter of credit;
(17) (a) any guarantee by the Company or a Restricted Subsidiary of Indebtedness or other obligations of any Restricted Subsidiary so long as the
incurrence of such Indebtedness incurred by such Restricted Subsidiary is permitted under the terms of the Indenture; and
(b)

any guarantee by a Restricted Subsidiary of Indebtedness of the Company;

(18) Indebtedness of the Company or any of its Restricted Subsidiaries consisting of (i) the financing of insurance premiums or
(ii) take-or-pay obligations contained in supply arrangements, in each case incurred in the ordinary course of business;
(19) Indebtedness consisting of Indebtedness issued by the Company or any of its Restricted Subsidiaries to current or former officers, directors and
employees thereof, their respective estates, spouses or former spouses, in each case to finance the purchase or redemption of Equity Interests of
the Company or any direct or indirect parent company of the Company to the extent described in clause (5) of the second paragraph under the
heading “—Limitation on Restricted Payments”;
(20) Indebtedness consisting of cash management services incurred in the ordinary course of business, including in respect of credit card obligations,
overdrafts and related liabilities arising from treasury, depositary and cash management services or in connection with any automated
clearinghouse transfers of funds;
(21) customer deposits and advance payments received in the ordinary course of business from customers for goods purchased in the ordinary course
of business;
(22) Indebtedness owed on a short-term basis of no longer than 30 days to banks and other financial institutions incurred in the ordinary course of
business of the Company and its Restricted Subsidiaries with such banks or financial institutions and arising in connection with ordinary
banking arrangements to manage cash balances of the Company and its Restricted Subsidiaries;
(23) Indebtedness incurred by the Company or a Restricted Subsidiary in connection with bankers’ acceptances or discounted bills of exchange, in
each case incurred or undertaken consistent with past practice or in the ordinary course of business;
(24) Indebtedness (i) incurred by a Securitization Special Purpose Entity as part of, pursuant to or in connection with a Qualified Securitization
Transaction (including Indebtedness to the Company, any Restricted Subsidiary or other Person) that is without recourse to the Company or to
any Restricted Subsidiary (other than Standard Securitization Undertakings) and (ii) in connection with any Receivables Facility, so long as the
aggregate principal amount of Indebtedness under this clause (ii) in the aggregate does not exceed $250.0 million; and to the extent that any
purported contribution, sale, conveyance, grant or transfer of Securitization Assets or accounts receivables from the Company or any Restricted
Subsidiary to a Securitization Special Purpose Entity or to any Person that is not a Restricted Subsidiary, as applicable, shall ever be deemed
not to constitute a true sale, any Indebtedness of the applicable Securitization Special Purpose Entity or Person to the Company and such
Restricted Subsidiaries arising therefrom (for the avoidance of doubt, Indebtedness permitted to be incurred under this clause (24) shall include
Indebtedness in connection with the Company’s trade receivables securitization facility);
(25) to the extent constituting Indebtedness, any obligations incurred as part of the Transactions;
(26) guarantees of Indebtedness of joint ventures of the Company or any Restricted Subsidiary not to exceed, at any one time outstanding,
$150.0 million; and
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(27) Indebtedness of Foreign Subsidiaries of the Company in an amount not to exceed, at any one time outstanding and together with any other
Indebtedness incurred under this clause (27), $150.0 million.
For purposes of determining compliance with this covenant (1) in the event that an item of Indebtedness, Disqualified Stock or Preferred Stock (or
any portion thereof) meets the criteria of more than one of the categories of permitted Indebtedness, Disqualified Stock or Preferred Stock described in
clauses (1) through (27) above or is entitled to be incurred pursuant to the first paragraph of this covenant, the Company, in its sole discretion, will classify
or reclassify such item of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) and will only be required to include the amount and
type of such Indebtedness, Disqualified Stock or Preferred Stock in one of the above clauses or under the first paragraph of this covenant; and (2) at the time
of incurrence, the Company will be entitled to divide and classify an item of Indebtedness in more than one of the types of Indebtedness described in the
first and second paragraphs above; provided that, in the case of each of the foregoing clauses (1) or (2), all Indebtedness outstanding under the Senior
Secured Credit Facilities on or prior to the Assumption Date will be treated as incurred under clause (1)(x) of the preceding paragraph.
Notwithstanding the above, Restricted Subsidiaries that are not Subsidiary Guarantors may not incur Indebtedness or issue Disqualified Stock or
Preferred Stock pursuant to the first paragraph of this covenant or clause (12), (13) (solely in respect of Indebtedness, Disqualified Stock or Preferred Stock
incurred or issued under the first paragraph of this covenant or clause (12), (14)(x) or (27) of this covenant, and any refinancings thereof), (14)(x) or (27) of
this covenant if, after giving pro forma effect to such incurrence or issuance (including a pro forma application of the net proceeds therefrom), the aggregate
amount of Indebtedness, Disqualified Stock and Preferred Stock of Restricted Subsidiaries that are not Subsidiary Guarantors incurred or issued pursuant to
such provisions of this covenant at any one time outstanding would exceed $250.0 million.
Accrual of interest or dividends, the accretion of accreted value, the accretion or amortization of original issue discount, the payment of interest in the
form of additional Indebtedness and the payment of dividends in the form of additional Disqualified Stock or Preferred Stock, as applicable, will in each
case not be deemed to be an incurrence of Indebtedness or Disqualified Stock or Preferred Stock for purposes of this covenant.
For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S. dollar-equivalent
principal amount of Indebtedness denominated in a foreign currency shall be calculated based on the relevant currency exchange rate in effect on the date
such Indebtedness was incurred, in the case of term debt, or first committed, in the case of revolving credit debt; provided that if such Indebtedness is
incurred to refinance other Indebtedness denominated in a foreign currency, and such refinancing would cause the applicable U.S. dollar-denominated
restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such refinancing, such U.S. dollar-denominated
restriction shall be deemed not to have been exceeded so long as the principal amount of such refinancing Indebtedness does not exceed (a) the principal
amount of such Indebtedness being refinanced, plus (b) the aggregate amount of fees, underwriting discounts, premiums (including tender premiums) and
other costs and expenses (including original issue discount, upfront fees or similar fees) incurred in connection with such refinancing.
The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in a different currency from the Indebtedness being
refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such respective Indebtedness is denominated that is
in effect on the date of such refinancing.
The Indenture will provide that the Company will not, and will not permit any Subsidiary Guarantor to, directly or indirectly, incur any Indebtedness
(including Acquired Indebtedness) that is expressly subordinated or junior in right of payment to any Indebtedness of the Company or such Subsidiary
Guarantor, as the case may be, unless such Indebtedness is expressly subordinated in right of payment to the Notes or such Subsidiary Guarantor’s
Guarantee to the extent and on substantially identical terms as such Indebtedness is subordinated to other Indebtedness of the Company or such Subsidiary
Guarantor, as the case may be.
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The Indenture will not treat (1) unsecured Indebtedness as subordinated or junior to Secured Indebtedness merely because it is unsecured or (2) Senior
Indebtedness as subordinated or junior to any other Senior Indebtedness merely because it has a junior priority with respect to the same collateral or because
such other Senior Indebtedness is guaranteed by other obligors.
Liens
The Company will not, and will not permit any Subsidiary Guarantor to, directly or indirectly, create, incur, assume or otherwise cause or suffer to
exist any Lien (except Permitted Liens) that secures obligations under any Indebtedness or any related Guarantee of the Company or any Subsidiary
Guarantor, on any asset or property of the Company or any Subsidiary Guarantor, or any income or profits therefrom, or assign or convey any right to
receive income therefrom, unless:
(1)

in the case of any Liens securing Subordinated Indebtedness, the Notes and related Guarantees are secured by a Lien on such property, assets or
proceeds that is senior in priority to such Liens; and

(2)

in all other cases, the Notes or the Guarantees are equally and ratably secured, except that the foregoing shall not apply to or restrict Liens
securing obligations in respect of the Notes (and exchange notes with respect thereto) and the related Guarantees.

Any Lien created for the benefit of the Holders of the Notes pursuant to this covenant shall be deemed automatically and unconditionally released and
discharged upon the release and discharge of each Lien (other than a release as a result of the enforcement of remedies in respect of such Lien or the
Obligations secured by such Lien) that gave rise to the obligation to secure the Notes or such Guarantee pursuant to the preceding paragraph.
Merger, Consolidation or Sale of All or Substantially All Assets
Company . The Company may not, directly or indirectly, consolidate or merge with or into or wind up into (whether or not the Company is the
surviving corporation) or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of the Company’s properties or assets, in one or
more related transactions, to any Person unless:
(1)

the Company is the surviving entity or the Person formed by or surviving any such consolidation or merger (if other than the Company) or to
which such sale, assignment, transfer, lease, conveyance or other disposition will have been made is a corporation, partnership (including a
limited partnership), trust or limited liability company organized or existing under the laws of the jurisdiction of organization of the Company
or the laws of the United States, any state thereof, the District of Columbia or any territory thereof (such Person, as the case may be, being
herein called the “Successor Company”);

(2)

the Successor Company, if other than the Company, expressly assumes all the obligations of the Company under the Notes, pursuant to a
supplemental indenture or other documents or instruments;

(3)

immediately after such transaction, no Default or Event of Default exists;

(4)

immediately after giving pro forma effect to such transaction and any related financing transactions, as if such transactions had occurred at the
beginning of the applicable four-quarter period,
(a)

the Company or the Successor Company, as applicable, would be permitted to incur at least $1.00 of additional Indebtedness pursuant
to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described under “—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock,” or

(b)

the Fixed Charge Coverage Ratio of the Company (or, if applicable, the Successor Company) and its Restricted Subsidiaries would be
equal to or greater than such ratio of the Company and its Restricted Subsidiaries immediately prior to such transaction;
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(5)

each Subsidiary Guarantor, unless (i) it is the other party to the transactions described above, in which case subclause (b) of the second
succeeding paragraph shall apply or (ii) the Company is the surviving entity, shall have by supplemental indenture confirmed that its Guarantee
shall apply to such Person’s obligations under the Indenture and the Notes; and

(6)

the Company (or, if applicable, the Successor Company) shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel,
each stating that such consolidation, merger or transfer and such supplemental indenture, if any, complies with the Indenture.

The Successor Company will succeed to, and be substituted for, the Company under the Indenture, the Guarantees and the Notes, as applicable.
Notwithstanding the foregoing clauses (3) and (4),
(1)

any Restricted Subsidiary may consolidate with or merge into or transfer all or part of its properties and assets to the Company or a Subsidiary
Guarantor, and

(2)

the Company may merge with an Affiliate of the Company, as the case may be, solely for the purpose of reincorporating the Company in the
United States, any state thereof, the District of Columbia or any territory thereof or for the sole purpose of forming or collapsing a holding
company structure.

Subsidiary Guarantors . Subject to certain limitations set forth in the Indenture governing release of a Guarantee upon the sale, disposition or transfer
of a Subsidiary Guarantor, no Subsidiary Guarantor will, and the Company will not permit any Subsidiary Guarantor to, consolidate or merge with or into or
wind up into (whether or not such Subsidiary Guarantor is the surviving corporation), or sell, assign, transfer, lease, convey or otherwise dispose of all or
substantially all of its properties or assets, in one or more related transactions, to, any Person unless:
(1)

(a) such Guarantor is the surviving entity or the Person formed by or surviving any such consolidation or merger (if other than such Guarantor)
or to which such sale, assignment, transfer, lease, conveyance or other disposition will have been made is a corporation, partnership, trust or
limited liability company organized or existing under the laws of the jurisdiction of organization of such Guarantor, as the case may be, or the
laws of the United States, any state thereof, the District of Columbia or any territory thereof (such Guarantor or such Person, as the case may
be, being herein called the “Successor Person”);
(a)

the Successor Person, if other than a Guarantor, expressly assumes all the obligations of such Guarantor under the Indenture and such
Guarantor’s related Guarantee pursuant to a supplemental indenture or other documents or instruments;

(b)

immediately after such transaction, no Default or Event of Default exists; and

(c)

the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such
consolidation, merger or transfer and such supplemental indenture, if any, complies with the Indenture;

(2)

the transaction is made in compliance with the covenant described under “—Repurchase at the Option of Holders—Asset Sales,” if applicable;
or

(3)

in the case of assets comprised of Equity Interests of Subsidiaries that are not Guarantors, such Equity Interests are sold, assigned, transferred,
leased, conveyed or otherwise disposed of to one or more Restricted Subsidiaries.

Subject to certain limitations set forth in the Indenture, the Successor Person will succeed to, and be substituted for, such Guarantor under the
Indenture and such Guarantor’s Guarantee. Notwithstanding the foregoing, any Subsidiary Guarantor may (1) merge or consolidate with or into, wind up
into or transfer all or part of its properties and assets to another Subsidiary Guarantor or the Company, (2) merge with an Affiliate of the Company solely
for the purpose of reincorporating the Subsidiary Guarantor in the United States, any state thereof, the District of Columbia or any territory thereof,
(3) convert into a corporation, partnership, limited
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partnership, limited liability company or trust organized or existing under the laws of the jurisdiction of organization of such Subsidiary Guarantor or
(4) liquidate or dissolve or change its legal form if the Company determines in good faith that such action is in the best interests of the Company, in each
case, without regard to the requirements set forth in the preceding paragraph.
Transactions with Affiliates
The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of
any of its properties or assets to, or purchase any property or assets from, or enter into, or make or amend, any transaction, contract, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the Company (each of the foregoing, an “Affiliate Transaction”)
involving aggregate payments or consideration in excess of $25.0 million, unless:
(1)

such Affiliate Transaction is on terms that are not materially less favorable, taken as a whole, as determined in good faith by the Company
(which determination shall be conclusive), to the Company or the relevant Restricted Subsidiary than those that would have been obtained in a
comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person on an arm’s-length basis; and

(2)

the Company delivers to the Trustee, with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
payments or consideration in excess of $50.0 million, a resolution adopted by the majority of the disinterested members of the board of
directors of the Company approving such Affiliate Transaction and set forth in an Officer’s Certificate certifying that such Affiliate Transaction
complies with clause (1) above.

The foregoing provisions will not apply to the following:
(1)

transactions between or among the Company or any of its Restricted Subsidiaries;

(2)

Restricted Payments permitted by the provisions of the Indenture described above under the covenant “—Limitation on Restricted Payments” or
the definition of “Permitted Investment”;

(3)

the payment of reasonable and customary compensation and fees paid to, and indemnities provided for the benefit of, or employment, service or
benefit plan agreements with or for the benefit of, former, current or future officers, directors, employees or consultants of the Company or any
of its Restricted Subsidiaries;

(4)

transactions in which the Company or any of its Restricted Subsidiaries, as the case may be, delivers to the Trustee a letter from an Independent
Financial Advisor either stating that such transaction is fair to the Company or such Restricted Subsidiary from a financial point of view or
stating that such terms are not materially less favorable to the Company or its relevant Restricted Subsidiary than those that would have been
obtained in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person on an arm’s-length basis;

(5)

(a) any of the Separation Documents and (b) any agreement as in effect as of the Issue Date, or any amendment, supplement, modification,
extension or renewal thereto or thereof or any transaction contemplated thereby (including pursuant to any amendment, supplement,
modification, extension or renewal thereto or thereof) or by any replacement agreement thereto (so long as any such amendment or replacement
agreement is not more disadvantageous to the Holders in any material respect when taken as a whole as compared to the applicable agreement
as in effect on the Issue Date as determined in good faith by the Company (which determination shall be conclusive));

(6)

transactions with customers, clients, suppliers, or purchasers or sellers of goods or services, in each case in the ordinary course of business and
otherwise in compliance with the terms of the Indenture that are fair to the Company and its Restricted Subsidiaries, as determined in good faith
by the Company (which determination shall be conclusive), or are on terms at least as favorable as might reasonably have been obtained at such
time from an unaffiliated party;
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(7)

the sale or issuance of Equity Interests of the Company to any director, officer, employee or consultant of the Company or its Restricted
Subsidiaries;

(8)

any issuances of securities or other payments, awards, grants in cash, securities or otherwise or loans (or cancellation of loans) to employees or
consultants of the Company or any of its Restricted Subsidiaries pursuant to, or for the funding of, employment arrangements or agreements,
stock option plans, stock ownership plans and other similar arrangements with such employees or consultants which, in each case, are approved
by the Company in good faith;

(9)

any transaction with any Person that is an Affiliate of the Company or any Restricted Subsidiary that would constitute an Affiliate Transaction
solely because the Company or any Restricted Subsidiary owns (directly or indirectly) an equity interest in, or controls (including pursuant to
any management agreement or otherwise), such Person;

(10) transactions with joint ventures on terms that are not materially less favorable, taken as a whole, to the Company or any Restricted Subsidiary
(as applicable), as determined in good faith by the Company (which determination shall be conclusive), than the other joint venture partner(s);
(11) the Transactions and the payment of all fees and expenses related to the Transactions;
(12) any contribution, sale, conveyance, transfer or other disposition of, or grant of a security interest in, Securitization Assets to a Securitization
Special Purpose Entity and other transactions effected as part of, pursuant to or in connection with a Qualified Securitization Transaction; and
(13) transactions with Affiliates solely in their capacity as holders of Indebtedness or Capital Stock of the Company or any Restricted Subsidiary
where such Affiliate receives the same consideration or is treated in the same manner as non-Affiliates that are party to (or have the benefit of)
such transaction.
Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries
The Company will not, and will not permit any of its Restricted Subsidiaries that are not Guarantors to, directly or indirectly, create or otherwise
cause or suffer to exist or become effective any consensual encumbrance or consensual restriction on the ability of any Restricted Subsidiary that is not a
Guarantor to:
(1)

(a) pay dividends or make any other distributions to the Company or any Subsidiary Guarantor on its Capital Stock, or (b) pay any Indebtedness
owed to the Company or any Subsidiary Guarantor;

(2)

make loans or advances to the Company or any Subsidiary Guarantor; or

(3)

sell, lease or transfer any of its properties or assets to the Company or any Subsidiary Guarantor, except (in each case) for such encumbrances
or restrictions existing under or by reason of:
(a)

contractual encumbrances or restrictions in effect on the Issue Date, including pursuant to the Senior Secured Credit Facilities and the
related documentation and Swap Contracts as in effect on the Issue Date and any related documentation;

(b)

the Indenture, the Notes and the Guarantees thereof;

(c)

purchase money obligations for property acquired in the ordinary course of business that impose restrictions of the nature discussed in
clause (3) above on the property so acquired;

(d)

applicable law or any applicable rule, regulation, order, approval, license, permit or other similar restriction, including under contracts
with domestic or foreign governments or agencies thereof entered into in the ordinary course of business;

(e)

any agreement or other instrument (including an instrument governing Capital Stock or Indebtedness) of a Person acquired by the
Company or any Restricted Subsidiaries in existence at the time of such acquisition or at the time it merges with or into the Company or
any of its Restricted Subsidiaries or assumed in connection with the acquisition of assets from such Person
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(but, in any such case, not created in anticipation or contemplation thereof), which encumbrance or restriction is not applicable to any
Person, or the properties or assets of any Person, other than the Person and its Subsidiaries, or the property or assets of the Person and
its Subsidiaries, so acquired or the property or assets so assumed;
(f)

contracts for the sale of assets, including customary restrictions with respect to a Subsidiary of the Company pursuant to an agreement
that has been entered into for the sale or disposition of any Capital Stock or assets of such Subsidiary;

(g)

Secured Indebtedness otherwise permitted to be incurred pursuant to the covenants described under “—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock” and “—Liens,” to the extent limiting the right of the Company or
any of its Restricted Subsidiaries to dispose of assets subject to such Lien;

(h)

restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the ordinary course of business;

(i)

other Indebtedness, Disqualified Stock or Preferred Stock of Foreign Subsidiaries permitted to be incurred subsequent to the Issue Date
pursuant to the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock”; provided that such encumbrances and restrictions apply only to such Restricted Subsidiary and its assets and Subsidiaries; and
provided further that the Company has determined in good faith (which determination shall be conclusive), at the time of creation of
each such encumbrance or restriction, that such encumbrances and restrictions would not individually or in the aggregate have a
material adverse effect on the Company’s ability to make required payments in respect of the Notes;

(j)

customary provisions in joint venture agreements and other similar agreements or arrangements relating solely to such joint venture;

(k)

customary provisions contained in leases, licenses or similar agreements, including with respect to intellectual property and other
agreements, in each case, entered into in the ordinary course of business;

(l)

non-assignment provisions of any contract or any lease of any Restricted Subsidiary entered into in the ordinary course of business;

(m)

restrictions on the transfer of assets subject to any Lien permitted under the Indenture imposed by the holder of such Lien;

(n)

any agreement or instrument governing Capital Stock of any Person that is acquired;

(o)

restrictions or conditions contained in any trading, netting, operating, construction, service, supply, purchase, sale or other agreement to
which the Company or any of its Restricted Subsidiaries is a party entered into in the ordinary course of business; provided that such
agreement prohibits the encumbrance solely of the property or assets of the Company or such Restricted Subsidiary that are subject to
such agreement, the payment rights arising thereunder or the proceeds thereof and does not extend to any other asset or property of the
Company or such Restricted Subsidiary or the assets or property of another Restricted Subsidiary;

(p)

restrictions (contractual or otherwise) applicable to a Securitization Special Purpose Entity in connection with a Qualified Securitization
Transaction; provided that such restrictions apply only to such Securitization Special Purpose Entity;

(q)

Indebtedness of Foreign Subsidiaries permitted to be incurred pursuant to clause (27) of the covenant described under “—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(r)

any encumbrances, restrictions, contractual requirements or other provisions of the Separation Documents or in connection with any of
the Transactions; or
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(s)

any encumbrances or restrictions of the type referred to in clauses (1), (2) and (3) above imposed by any amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements or refinancings of the contracts, instruments or obligations
referred to in clauses (a) through (r) above; provided that such amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings are, in the good faith judgment of the Company, either (i) not materially more
restrictive with respect to such encumbrance and other restrictions taken as a whole than those prior to such amendment, modification,
restatement, renewal, increase, supplement, refunding, replacement or refinancing, or (ii) ordinary and customary with respect to such
instruments and obligations at the time of such amendment, modification, restatement, renewal, increase, supplement, refunding,
replacement or refinancing.

Reports and Other Information
For so long as the Company is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Company will file with the SEC
(and make available (without exhibits), without cost, to Holders or to the Trustee for provision to Holders, within the time periods specified in such
Sections, to the extent not publicly available on the SEC’s EDGAR system or the Company’s public website; provided , however , that the Trustee shall
have no responsibility whatsoever to determine whether such filing or any other filing described below has occurred),
(1)

within the time period then in effect under the rules and regulations of the Exchange Act with respect to the filing of a Form 10-K by a
non-accelerated filer, annual reports on Form 10-K, or any successor or comparable form, containing the information required to be contained
therein, or required in such successor or comparable form;

(2)

within the time period then in effect under the rules and regulations of the Exchange Act with respect to the filing of a Form 10-Q by a
non-accelerated filer, for each of the first three fiscal quarters of each fiscal year, reports on Form 10-Q containing all quarterly information that
would be required to be contained in Form 10-Q, or any successor or comparable form; and

(3)

within the time period then in effect under the rules and regulations of the Exchange Act with respect to the filing of a Form 8-K, after the
occurrence of an event required to be therein reported, such other reports on Form 8-K, or any successor or comparable form;

in each case, taking into account any extension of time, deemed filing date or safe harbor contemplated or provided by Rule 12b-25, Rule 13a-11(c)
and Rule 15d-11(c) under the Exchange Act or successor provisions and in a manner that complies in all material respects with the requirements
specified in such form.
If, at any time, the Company is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act for any reason, the Company will
nevertheless post the information required to be set forth in the reports specified above (other than (a) separate financial statements or condensed
consolidating financial information required by Rule 3-10 or 3-16 of Regulation S-X, (b) information required by Item 10(e) of Regulation S-K or
Regulation G under the Securities Act (in each case with respect to any non-GAAP financial measures contained therein) and (c) information required by
Item 402 or 601 of Regulation S-K) on the Company’s public website and will provide such information to Holders and the Trustee (but will not be required
to file such information with the SEC), in each case within the time periods that would apply if the Company were required to file such information with the
SEC.
For purposes of this covenant, the Company will be deemed to have provided a required report to Holders and the Trustee if it has timely filed such
report with the SEC via the EDGAR filing system (or any successor system).
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Notwithstanding the foregoing, if any parent of the Company becomes a guarantor of the Notes (there being no obligation of such parent to do so), the
reports, information and other documents required to be filed and provided as described above may, at the option of the Company, be filed by and be those
of the parent, rather than those of the Company; provided that such reports include a reasonable explanation of the material differences (if any) between the
assets, liabilities and results of operations of such parent and its consolidated Subsidiaries, on the one hand, and the Company and its Restricted
Subsidiaries, on the other hand.
At any time when the Company is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act and to the extent not satisfied
by the foregoing, for so long as any Notes are outstanding, the Company will furnish to Holders and to securities analysts and prospective investors, upon
their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. For the avoidance of doubt, this covenant will
not require the Company or the Restricted Subsidiaries to provide or file any information pursuant to the Sarbanes-Oxley Act of 2002 and the related rules
and regulations of the SEC that would not otherwise be applicable to them.
To the extent that any reports or other information is not furnished within the time periods specified above and such reports or other information is
subsequently furnished prior to the time such failure results in an Event of Default, the Company will be deemed to have satisfied its obligations with
respect thereto and any Default with respect thereto shall be deemed to have been cured.
At any time that any of the Company’s Subsidiaries are Unrestricted Subsidiaries, if any such Unrestricted Subsidiary or group of Unrestricted
Subsidiaries, taken together as one Subsidiary, would constitute a Significant Subsidiary of the Company, then the quarterly and annual financial
information required pursuant to this “Reports and Other Information” covenant will include a reasonably detailed presentation, either on the face of the
financial statements or in the footnotes thereto, or in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” or
other comparable section, of the financial condition and results of operations of the Company and Restricted Subsidiaries separate from the financial
condition and results of operations of such Unrestricted Subsidiaries.
Events of Default and Remedies
The Indenture will provide that each of the following is an Event of Default:
(1)

default in payment when due and payable (whether at maturity, upon redemption, acceleration or otherwise) of principal of, or premium, if any,
on the Notes;

(2)

default for 30 days or more in the payment when due of interest on or with respect to the Notes;

(3)

failure by the Company or any Subsidiary Guarantor for 60 days after receipt of written notice given by the Trustee or the Holders of not less
than 25% of the aggregate principal amount of the then outstanding Notes (with a copy to the Trustee) to comply with any of its other
obligations, covenants or agreements (other than a default referred to in clauses (1) and (2) above) contained in the Indenture or the Notes;

(4)

default under any mortgage, indenture or instrument under which there is issued or by which there is secured or evidenced any Indebtedness for
money borrowed by the Company or any of its Restricted Subsidiaries or the payment of which is guaranteed by the Company or any of its
Restricted Subsidiaries, other than Indebtedness owed to the Company or a Restricted Subsidiary, whether such Indebtedness or guarantee now
exists or is created after the issuance of the Notes, if both:
(a)

such default either results from the failure to pay any principal of such Indebtedness at its stated final maturity (after giving effect to any
applicable grace periods) or relates to an obligation other than the obligation to pay principal of any such Indebtedness at its stated final
maturity and results in the holder or holders of such Indebtedness causing such Indebtedness to become due prior to its stated maturity;
and
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(b)

the principal amount of such Indebtedness, together with the principal amount of any other such Indebtedness in default for failure to
pay principal at stated final maturity (after giving effect to any applicable grace periods), or the maturity of which has been so
accelerated, aggregates $100.0 million or more;

(5)

failure by the Company or any Significant Subsidiary to pay final judgments for the payment of money aggregating in excess of $100.0 million,
which final judgments remain unpaid, undischarged and unstayed for a period of more than 60 days after such judgment becomes final and
non-appealable, and in the event such judgment is covered by insurance, an enforcement proceeding has been commenced by any creditor upon
such judgment or decree which is not promptly stayed;

(6)

certain events of bankruptcy or insolvency with respect to the Company or any Significant Subsidiary; or

(7)

(i) the Guarantee of any Significant Subsidiary shall for any reason cease to be in full force and effect or be declared null and void, or (ii) any
responsible officer of any Subsidiary Guarantor that is a Significant Subsidiary denies in writing that it has any further liability under its
Guarantee or gives notice to such effect, other than by reason of the termination of the Indenture or the release of any such Guarantee in
accordance with the Indenture.

If any Event of Default (other than of a type specified in clause (6) above) occurs and is continuing under the Indenture, the Trustee or the Holders of
not less than 25% of the aggregate principal amount of all then outstanding Notes may declare the principal, premium, if any, interest and any other
monetary obligations on all the then outstanding Notes to be due and payable immediately.
Upon the effectiveness of such declaration, such principal of and premium, if any, and interest will be due and payable immediately. Notwithstanding
the foregoing, in the case of an Event of Default arising under clause (6) of the first paragraph of this section, all outstanding Notes will become due and
payable without further action or notice on the part of the Trustee or any Holder. The Indenture will provide that the Trustee may withhold from the Holders
notice of any continuing Default, except a Default relating to the payment of principal, premium, if any, or interest, if it determines that withholding notice
is in their interest. In addition, the Trustee will have no obligation to accelerate the Notes.
The Indenture will provide that the Holders of a majority of the aggregate principal amount of all then outstanding Notes, by notice to the Trustee,
may on behalf of the Holders of all of the Notes waive any existing Default and its consequences under the Indenture except a continuing Default in the
payment of interest on, premium, if any, or the principal of any Note held by a non-consenting Holder and rescind any acceleration with respect to the Notes
and its consequences ( provided such rescission would not conflict with any judgment or decree of a court of competent jurisdiction).
In the event of any Event of Default specified in clause (4) above, such Event of Default and all consequences thereof (excluding any resulting
payment default, other than as a result of acceleration of the Notes) shall be annulled, waived and rescinded, automatically and without any action by the
Trustee or the Holders, if within 30 days after such Event of Default arose:
(1)

the Indebtedness or guarantee that is the basis for such Event of Default has been discharged;

(2)

holders thereof have rescinded or waived the acceleration, notice or action (as the case may be) giving rise to such Event of Default; or

(3)

the default that is the basis for such Event of Default has been cured.

The Trustee will be under no obligation to exercise any of the rights or powers under the Indenture at the request or direction of any of the Holders of
the Notes unless the Holders have offered to the Trustee indemnity or security satisfactory to the Trustee against any loss, liability or expense. Except to
enforce the right to receive
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payment of principal, premium (if any) or interest when due, no Holder of a Note may pursue any remedy with respect to the Indenture or the Notes unless:
(1)

such Holder has previously given the Trustee notice that an Event of Default is continuing;

(2)

holders of at least 25% in the aggregate principal amount of all then outstanding Notes have requested the Trustee to pursue the remedy;

(3)

Holders of the Notes have offered the Trustee security or indemnity satisfactory to the Trustee against any loss, liability or expense;

(4)

the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or indemnity; and

(5)

holders of a majority in principal amount of all then outstanding Notes have not given the Trustee a direction inconsistent with such request
within such 60-day period.

Subject to certain restrictions contained in the Indenture, the Holders of a majority in principal amount of the total outstanding Notes are given the
right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power
conferred on the Trustee. The Trustee, however, may refuse to follow any direction that conflicts with law or the Indenture or that is unduly prejudicial to
the rights of any other Holder of a Note or that would involve the Trustee in personal liability.
The Indenture will provide that the Company is required to deliver to the Trustee annually a statement regarding compliance with the Indenture, and
the Company is required, within 30 days of becoming aware of any continuing Default, to deliver to the Trustee a statement specifying such Default and
steps to be taken to cure such Default.
No Personal Liability of Directors, Officers, Employees and Stockholders
No present, past or future director, officer, employee, member, partner, incorporator or equityholder of the Company, any Guarantor or any
Subsidiary of the Company or any of their respective direct or indirect parent companies (except for the Company or any Subsidiary in its capacity as
obligor or guarantor in respect of the Notes and not in its capacity as equityholder of any Subsidiary Guarantor) shall have any liability for any obligations
of the Company or the Guarantors under the Notes, the Guarantees, the Indenture or for any claim based on, in respect of, or by reason of such obligations
or their creation. Each Holder by accepting the Notes waives and releases all such liability. The waiver and release are part of the consideration for issuance
of the Notes. Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the SEC that such waiver is against
public policy.
Legal Defeasance and Covenant Defeasance
The Obligations of the Company and the Guarantors with respect to the Notes under the Indenture, the Notes or the Guarantees, as the case may be,
will terminate (other than certain obligations) and will be released upon payment in full of all of the Notes. The Company may, at its option and at any time,
elect to have all of its Obligations discharged with respect to the Notes and have each Guarantor’s obligation discharged with respect to its Guarantee
(“Legal Defeasance”) and cure all then existing Events of Default except for:
(1)

the rights of Holders of Notes to receive payments in respect of the principal of, premium, if any, and interest on the Notes when such payments
are due solely out of the trust created pursuant to the Indenture;

(2)

the Company’s Obligations with respect to Notes concerning issuing temporary Notes, registration of such Notes, replacement of mutilated,
destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for security payments held in trust;
123

Table of Contents

(3)

the rights and immunities of the Trustee, and the Company’s obligations in connection therewith; and

(4)

the Legal Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have its obligations and those of each Guarantor released with respect to
substantially all the restrictive covenants that are set forth in the Indenture (“Covenant Defeasance”) and thereafter any omission to comply with such
obligations shall not constitute a Default with respect to the Notes. In the event Covenant Defeasance occurs, each Guarantor shall be released from its
Guarantee and certain events (not including bankruptcy, receivership, rehabilitation and insolvency events pertaining to the Company) described under “—
Events of Default and Remedies” will no longer constitute an Event of Default with respect to the Notes.
In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the Notes:
(1)

the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars, Government Securities, or a
combination thereof, in such amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public accountants, to
pay the principal of, premium, if any, and interest due on the Notes on the stated maturity date or on the redemption date, as the case may be, of
such principal, premium, if any, or interest on the Notes and the Company must specify whether the Notes are being defeased to maturity or to a
particular redemption date;

(2)

in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel confirming that, subject to customary
assumptions and exclusions,
(a)

the Company has received from, or there has been published by, the United States Internal Revenue Service a ruling, or

(b)

since the issuance of the Notes, there has been a change in the applicable U.S. federal income tax law, in either case to the effect that,
and based thereon such Opinion of Counsel shall confirm that, subject to customary assumptions and exclusions, the Holders of such
Notes will not recognize income, gain or loss for U.S. federal income tax purposes, as applicable, as a result of such Legal Defeasance
and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the
case if such Legal Defeasance had not occurred;

(3)

in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel confirming that, subject to
customary assumptions and exclusions, the Holders of such Notes will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of such Covenant Defeasance and will be subject to such tax on the same amounts, in the same manner and at the same times as
would have been the case if such Covenant Defeasance had not occurred;

(4)

no Default (other than that resulting from borrowing funds to be applied to make the deposit required to effect such Legal Defeasance or
Covenant Defeasance and any similar and simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens in
connection therewith) shall have occurred and be continuing on the date of such deposit;

(5)

such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under, the Senior Secured
Credit Facilities or any other material agreement or instrument (other than the Indenture) to which the Company or any Guarantor is a party or
by which the Company or any Guarantor is bound (other than that resulting with respect to any Indebtedness being defeased from any
borrowing of funds to be applied to make the deposit required to effect such Legal Defeasance or Covenant Defeasance and any similar and
simultaneous deposit relating to such Indebtedness, and the granting of Liens in connection therewith);

(6)

the Company shall have delivered to the Trustee an Officer’s Certificate stating that the deposit was not made by the Company with the intent
of defeating, hindering, delaying or defrauding any creditors of the Company or any Guarantor or others; and
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(7)

the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel (which Opinion of Counsel may be subject
to customary assumptions and exclusions) each stating that all conditions precedent provided for or relating to the Legal Defeasance or the
Covenant Defeasance, as the case may be, have been complied with.

Notwithstanding the foregoing, the Opinion of Counsel required by clause (2) above with respect to a Legal Defeasance need not be delivered if all
Notes not therefore delivered to the Trustee for cancellation (x) have become due and payable, or (y) will become due and payable on the maturity date
within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in our name, and at our expense.
Satisfaction and Discharge
The Indenture will be discharged and will cease to be of further effect as to all Notes, when:
(1)

either
(a)

all Notes theretofore authenticated and delivered, except lost, stolen or destroyed Notes that have been replaced or paid and Notes for
whose payment money has theretofore been deposited in trust, have been delivered to the Trustee for cancellation; or

(b)

all Notes not theretofore delivered to the Trustee for cancellation have become due and payable by reason of the making of a notice of
redemption or otherwise, will become due and payable within one year or are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the
Company and the Company or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust
solely for the benefit of the Holders cash in U.S. dollars, Government Securities, or a combination thereof, in such amounts as will be
sufficient without consideration of any reinvestment of interest to pay and discharge the entire indebtedness on the Notes not theretofore
delivered to the Trustee for cancellation for principal, premium, if any, and accrued interest to the date of maturity or redemption;

(2)

the Company has paid or caused to be paid all sums payable by it under the Indenture; and

(3)

the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the Notes at maturity or
the redemption date, as the case may be.

The Trustee will acknowledge the satisfaction and discharge of the Indenture if we have delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel each stating that all conditions precedent to satisfaction and discharge have been complied with.
Amendment, Supplement and Waiver
Except as provided below, the Indenture, any Guarantee and the Notes may be amended or supplemented with the consent of the Holders of at least a
majority in aggregate principal amount of the Notes then outstanding, including consents obtained in connection with a purchase of, or tender offer or
exchange offer for, Notes and any existing Default or compliance with any provision of the Indenture or the Notes issued thereunder may be waived with
the consent of the Holders of a majority in aggregate principal amount of the Notes then outstanding, other than Notes beneficially owned by the Company
or its Affiliates (including consents obtained in connection with a purchase of or tender offer or exchange offer for the Notes).
The Indenture will provide that, without the consent of each affected Holder of Notes, an amendment or waiver may not, with respect to any Notes
held by a non-consenting Holder:
(1)

make any change in the percentage of the principal amount of the Notes required for amendments or waivers;
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(2)

reduce the principal of or change the fixed final maturity of any Note or change the date on which any Notes may be subject to redemption or
reduce the redemption price therefor:

(3)

reduce the rate of or change the time for payment of interest on any Note;

(4)

(A) waive a Default in the payment of principal of or premium, if any, or interest on the Notes, except a rescission of acceleration of the Notes
by the Holders of a majority in aggregate principal amount of all then outstanding Notes, and a waiver of the payment default that resulted from
such acceleration, or (B) waive a Default in respect of a covenant or provision contained in the Indenture or any Guarantee which cannot be
amended or modified without the consent of all Holders;

(5)

make any Note payable in money other than U.S. dollars;

(6)

make any change in these amendment and waiver provisions;

(7)

impair the right of any Holder to receive payment of principal of, premium, if any, or interest on such Holder’s Notes on or after the due dates
therefor or to institute suit for the enforcement of any payment on or with respect to such Holder’s Notes or the Guarantees; or

(8)

make any change to or modify the ranking of the Notes that would adversely affect the Holders thereof.

Notwithstanding the foregoing, the Company, any Guarantor (with respect to a Guarantee or the Indenture to which it is a party) and the Trustee may
amend or supplement the Indenture and any Guarantee or Notes without the consent of any Holder:
(1)

to cure any ambiguity, omission, mistake, defect or inconsistency;

(2)

to provide for uncertificated Notes in addition to or in place of certificated Notes or to alter the provisions of the Indenture relating to the form
of the Notes (including the related definitions) in a manner that does not materially adversely affect any Holder (as determined in good faith by
the Company (which determination shall be conclusive));

(3)

to comply with the covenant relating to mergers, consolidations and sales of assets;

(4)

to provide for the assumption of the Company’s or any Guarantor’s obligations to the Holders;

(5)

to make any change that would provide any additional rights or benefits to the Holders or that does not adversely affect the legal rights under
the Indenture of any such Holder (as determined in good faith by the Company (which determination shall be conclusive));

(6)

to add covenants for the benefit of the Holders or to surrender any right or power conferred upon the Company or any Guarantor;

(7)

to evidence and provide for the acceptance and appointment under the Indenture of a successor Trustee thereunder pursuant to the requirements
thereof;

(8)

to provide for the issuance of exchange notes or private exchange notes, which are identical to exchange notes except that they are not freely
transferable;

(9)

to provide for the issuance of Additional Notes in accordance with the Indenture;

(10) to add a Guarantor under the Indenture and to allow a Guarantor to execute a supplemental indenture or guarantee the Notes or to release a
Guarantor in accordance with the terms of the Indenture;
(11) to conform the text of the Indenture, Guarantees or the Notes to any provisions of this “Description of 2024 Exchange Notes” to the extent that
such provision in this “Description of 2024 Exchange Notes” was intended to be a verbatim recitation of a provision of the Indenture, Guarantee
or Notes (as determined in good faith by the Company (which determination shall be conclusive));
(12) to make any amendment to the provisions of the Indenture relating to the transfer and legending of Notes as permitted by the Indenture,
including to facilitate the issuance and administration of the
126

Table of Contents

Notes; provided , however , that (i) compliance with the Indenture as so amended would not result in Notes being transferred in violation of the
Securities Act or any applicable securities law and (ii) such amendment does not materially and adversely affect the rights of Holders to
transfer Notes (in each case, as determined in good faith by the Company (which determination shall be conclusive));
(13) to provide for the issuance of the Notes in a manner consistent with the terms of the Indenture; or
(14) to comply with requirements of the SEC in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.
The consent of the Holders is not necessary under the Indenture to approve the particular form of any proposed amendment or waiver. It is sufficient
if such consent approves the substance of the proposed amendment or waiver.
For purposes of determining whether the Holders of the requisite principal amount of Notes have taken any action under the Indenture, the principal
amount of Notes shall be deemed to be the principal amount of Notes as of (i) if a record date has been set with respect to the taking of such action, such
date or (ii) if no such record date has been set, the date the taking of such action by the Holders of such requisite principal amount is certified to the Trustee
by the Company.
Notices
Notices given by publication or electronic delivery will be deemed given on the first date on which publication or electronic delivery is made and
notices given by first-class mail, postage prepaid, will be deemed given five calendar days after mailing or transmitting.
Concerning the Trustee
The Indenture will contain certain limitations on the rights of the Trustee thereunder, should it become a creditor of the Company, to obtain payment
of claims in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to
engage in other transactions; however , if it acquires any conflicting interest, it must eliminate such conflict within 90 days, apply to the SEC for permission
to continue as Trustee or resign.
The Indenture will provide that the Holders of a majority in principal amount of all then outstanding Notes will have the right to direct the time,
method and place of conducting any proceeding for exercising any remedy available to the Trustee, subject to certain exceptions. The Indenture will provide
that in case an Event of Default shall occur (which shall not be cured), the Trustee will be required, in the exercise of the rights and powers vested in it by
the Indenture, to use the degree of care of a prudent person in the conduct of his own affairs. The Trustee will be under no obligation to exercise any of its
rights or powers under the Indenture at the request of any Holder of the Notes, unless such Holder shall have offered to the Trustee security and indemnity
satisfactory to the Trustee against any loss, liability or expense.
Governing Law
The Indenture, the Notes and any Guarantee will be governed by and construed in accordance with the laws of the State of New York.
Certain Definitions
Set forth below are certain defined terms used in the Indenture. For purposes of the Indenture, unless otherwise specifically indicated, the term
“consolidated” with respect to any Person refers to such Person consolidated with its Restricted Subsidiaries, and excludes from such consolidation any
Unrestricted Subsidiary as if such Unrestricted Subsidiary were not an Affiliate of such Person.
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“Acquired Indebtedness” means, with respect to any specified Person,
(1)

Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Restricted Subsidiary of such
specified Person, including Indebtedness incurred in connection with, or in contemplation of, such other Person merging with or into or
becoming a Restricted Subsidiary of such specified Person, and

(2)

Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For purposes of this Description of 2024 Exchange Notes, “control” (including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with”), as used with respect to any Person, shall mean the possession, directly or indirectly, of
the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement
or otherwise.
“Applicable Premium” means, with respect to any Note on any date of redemption, the greater of:
(1)

1.0% of the then outstanding principal amount of such Note; and

(2)

the excess, if any, of (a) the present value at such date of redemption of (i) the redemption price of such Note at July 15, 2019 (such redemption
price being set forth in the table appearing above under the heading “—Optional Redemption”) plus (ii) all required interest payments due on
such Note through, July 15 2019 (excluding accrued but unpaid interest to the date of redemption), computed using a discount rate equal to the
Treasury Rate as of such date of redemption plus 50 basis points; over (b) the then outstanding principal amount of such Note.

“Ashland Chemco” means Ashland Chemco Inc., a Delaware corporation.
“Ashland Chemco Internal Spin-Off” means the distribution by Valvoline of the shares of Ashland Chemco, a newly formed entity that will
ultimately be the direct parent of Ashland, to Ashland Global, such that Ashland Global holds the Valvoline Business exclusively through Valvoline and
Ashland Global holds Ashland and the Chemicals Business exclusively through Ashland Chemco.
“Ashland Global” means Ashland Global Holdings Inc., a Delaware corporation.
“Ashland Reorganization” means the reorganization of Ashland, Valvoline and their respective subsidiaries under a new public holding company,
Ashland Global.
“Asset Sale” means:
(1)

the sale, conveyance, transfer or other disposition, whether in a single transaction or a series of related transactions, of property or assets
(including by way of a Sale and Lease-Back Transaction) of the Company or any of its Restricted Subsidiaries (each referred to in this
definition as a “disposition”); or

(2)

the issuance or sale of Equity Interests of any Restricted Subsidiary (other than Preferred Stock of Restricted Subsidiaries issued in compliance
with the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”),
whether in a single transaction or a series of related transactions;

in each case, other than:
(a)

any disposition of Cash Equivalents or Investment Grade Securities, obsolete or worn-out property or equipment in the ordinary course
of business or any disposition of inventory or goods (or other assets) held for sale or no longer used in the ordinary course of business;
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(b)

the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to the provisions described above
under “—Certain Covenants—Merger, Consolidation or Sale of All or Substantially All Assets” or any disposition that constitutes a
Change of Control pursuant to the Indenture;

(c)

the making of any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under the covenant described
above under “—Certain Covenants—Limitation on Restricted Payments”;

(d)

any disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary in any transaction or series of transactions
with an aggregate fair market value of less than $25.0 million;

(e)

any disposition of property or assets or issuance of securities by a Restricted Subsidiary of the Company to the Company or by the
Company or a Restricted Subsidiary of the Company to another Restricted Subsidiary of the Company;

(f)

to the extent allowable under Section 1031 of the Internal Revenue Code of 1986, as amended, or comparable law or regulation, any
exchange of like property (excluding any boot thereon) for use in a Similar Business;

(g)

the lease, assignment or sub-lease of any real or personal property in the ordinary course of business or to the extent required by, or
made pursuant to, customary buy/sell arrangements between joint venture parties set forth in any joint venture or similar binding
agreement;

(h)

any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary;

(i)

foreclosures, condemnations or any similar action with respect to assets or the granting of Liens not prohibited by the Indenture;

(j)

any financing transaction with respect to the acquisition or construction of property by the Company or any Restricted Subsidiary after
the Issue Date, including Sale and Lease-Back Transactions, and asset securitizations permitted by the Indenture;

(k)

(i) the licensing and sub-licensing of intellectual property or other general intangibles in the ordinary course of business or consistent
with past practice and (ii) a grant of a license to use the Company’s or any Restricted Subsidiary’s patents, trade secrets, know-how or
other intellectual property to the extent that such license does not limit in any material respect the licensor’s use of the patent, trade
secret, know-how or other intellectual property in the Company’s business;

(l)

the sale, discount or other disposition of inventory, accounts receivable or notes receivable in the ordinary course of business or the
conversion of accounts receivable to notes receivable;

(m)

any surrender or waiver of contract rights or the settlement, release or surrender of contract rights or other litigation claims in the
ordinary course of business;

(n)

any contribution, sale, conveyance, transfer or other disposition of Securitization Assets to a Securitization Special Purpose Entity as
part of, pursuant to or in connection with a Qualified Securitization Transaction; and

(o)

any disposition of assets effected pursuant to the Transactions.

“Asset Sale Offer” has the meaning set forth in the fourth paragraph under “—Repurchase at the Option of Holders—Asset Sales.”
“Assumption” has the meaning specified in the second paragraph of this “Description of 2024 Exchange Notes.”
“Attributable Indebtedness” means, on any date, but without duplication, (a) in respect of any Capitalized Lease Obligation of any Person, the
capitalized amount thereof that would appear on a balance sheet of such
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Person prepared as of such date in accordance with GAAP, (b) in respect of any Synthetic Lease Obligation, the capitalized amount of the remaining lease
or similar payments under the relevant lease or other applicable agreement or instrument that would appear on a balance sheet of such Person prepared as of
such date in accordance with GAAP if such lease or other agreement or instrument were accounted for as a Capitalized Lease Obligation and (c) all
Synthetic Debt of such Person.
“board of directors” means, with respect to a corporation, the board of directors of the corporation, and, with respect to any other Person, the board or
committee of such Person, or board of directors of the general partner or general manager of such Person, serving a similar function.
“Business Day” means each day that is not a Legal Holiday.
“Calculation Date” means the date on which the event for which the calculation of the Consolidated Net Leverage Ratio, Consolidated First Lien Net
Leverage Ratio or the Fixed Charge Coverage Ratio, as applicable, shall occur.
“Capital Stock” means:
(1)

in the case of a corporation, corporate stock;

(2)

in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of
corporate stock;

(3)

in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and

(4)

any other interest or participation (including, without limitation, quotas) that confers on a Person the right to receive a share of the profits and
losses of, or distributions of assets of, the issuing Person.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital lease that
would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto) in accordance with GAAP.
“Cash Equivalents” means:
(1)

readily marketable obligations issued or directly and fully guaranteed or insured by the United States or any agency or instrumentality thereof
having maturities of not more than 360 days from the date of acquisition thereof; provided that the full faith and credit of the United States is
pledged in support thereof;

(2)

time deposits with, or insured certificates of deposit or bankers’ acceptances of, any commercial bank that (i) (A) is a lender under the Senior
Secured Credit Facilities or (B) is organized under the laws of the United States, any State thereof or the District of Columbia or is the principal
banking subsidiary of a bank holding company organized under the laws of the United States, any State thereof or the District of Columbia, and
is a member of the Federal Reserve System, (ii) issues (or the parent of which issues) commercial paper rated as described in clause (3) of this
definition and (iii) has combined capital and surplus of at least $1,000,000,000, in each case with maturities of not more than 360 days from the
date of acquisition thereof;

(3)

commercial paper issued by any Person organized under the laws of any State of the United States and rated at least “Prime-2” (or the then
equivalent grade) by Moody’s or at least “A-2” (or the then equivalent grade) by S&P, in each case with maturities of not more than 360 days
from the date of acquisition thereof;

(4)

Investments, classified in accordance with GAAP as current assets of the Company or any of its Restricted Subsidiaries, in money market
investment programs registered under the Investment
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Company Act of 1940, which are administered by financial institutions that have the highest rating obtainable from either Moody’s or S&P, and
the portfolios of which are limited solely to Investments of the character, quality and maturity described in clauses (1), (2) and (3) of this
definition;
(5)

fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (1) above and entered into
with a financial institution satisfying the criteria described in clause (2) above; and

(6)

in the case of any Foreign Subsidiary, investments which are similar to the items specified in subsections (1) through (5) of this definition made
in the ordinary course of business.

“Change of Control” means the occurrence of any one of the following:
(1)

the sale, lease or transfer, in one or a series of related transactions, of all or substantially all of the property and assets of the Company and its
Subsidiaries, taken as a whole, to any Person other than the Company or any of its Subsidiaries; or

(2)

the Company becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act, proxy, vote, written
notice or otherwise) the acquisition by any Person or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act, or any
successor provision), including any group acting for the purpose of acquiring, holding or disposing of securities (within the meaning of Rule
13d-5(b)(1) under the Exchange Act), in a single transaction or in a related series of transactions, by way of acquisition, merger, amalgamation,
consolidation, transfer, conveyance or other business combination or purchase of ultimate beneficial ownership (within the meaning of Rule
13d-3 under the Exchange Act, or any successor provision), directly or indirectly, of more than 50% of the total voting power of the Voting
Stock of the Company, other than by virtue of (a) the imposition of one or more holding companies (including in connection with a business
combination and regardless of whether any such holding company has other assets) or (b) the reincorporation of the Company in another
jurisdiction, if in the case of either (a) or (b) the beneficial owners of the Voting Stock of the Company immediately prior to such transaction
directly or indirectly hold a majority of the voting power of the Voting Stock of such holding company or reincorporation entity immediately
thereafter.

For the purposes of this definition, the term “Person” shall be defined as that term is used in Section 13(d)(3) of the Exchange Act and the term
“beneficial owner” shall be defined as that term is used in Rules 13d-3 and 13d-5 under the Exchange Act.
“Chemicals Business” means Ashland’s specialty ingredients and performance materials businesses.
“Consolidated Depreciation and Amortization Expense” means, with respect to any Person for any period, the total amount of depreciation and
amortization expense and capitalized fees related to any Qualified Securitization Transaction or a Receivables Facility and amortization of intangible assets,
debt issuance costs, commissions, fees and expenses, including the amortization of deferred financing fees of such Person and its Restricted Subsidiaries for
such period on a consolidated basis and otherwise determined in accordance with GAAP (excluding, in each case, amortization expense attributable to a
prepaid cash item that was paid in a prior period).
“Consolidated First Lien Net Leverage Ratio” means, as of the applicable Calculation Date, the ratio of (a) the Consolidated Indebtedness of the
Company and its Restricted Subsidiaries that is secured on a first priority basis as of such date of determination less Unrestricted Cash of the Company and
its Restricted Subsidiaries as of such Calculation Date (in each case, determined after giving pro forma effect to such incurrence of Indebtedness, and each
other incurrence, assumption, guarantee, redemption, retirement and extinguishment of Indebtedness as of such Calculation Date) to (b) EBITDA of the
Company and its Restricted Subsidiaries for the most recent four fiscal quarter period ending immediately prior to such Calculation Date for which internal
financial statements are available. For purposes of determining the “Consolidated First Lien Net
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Leverage Ratio,” “EBITDA” shall be subject to the adjustments applicable to “EBITDA” as provided for in the definition of “Fixed Charge Coverage
Ratio.”
“Consolidated Indebtedness” means, as of any date of determination, for the Company and its Restricted Subsidiaries on a consolidated basis, the sum
of, without duplication (a) the outstanding principal amount of all obligations (as calculated under GAAP), whether current or long-term, for borrowed
money (including Obligations in respect of the Indebtedness hereunder), reimbursement obligations for amounts drawn under letters of credit and all
obligations evidenced by bonds, debentures, notes, loan agreements or other similar instruments, (b) all direct (but, for the avoidance of doubt, not
contingent) obligations arising under bankers’ acceptances and bank guaranties, (c) all Attributable Indebtedness, and (d) without duplication, all guarantees
with respect to outstanding Indebtedness of the types specified in clauses (a) through (c) above of Persons other than the Company or any Restricted
Subsidiary. For purposes hereof, the Consolidated Indebtedness of the Company and the Restricted Subsidiaries shall include any of the items in clauses
(a) through (d) above of any other entity (including any partnership in which the Company or any consolidated Subsidiary is a general partner) to the extent
the Company or such consolidated Subsidiary is liable therefor as a result of such Person’s ownership interest in or other relationship with such entity,
except to the extent the terms of that item expressly provide that such Person is not liable therefor. For all purposes hereunder, Consolidated Indebtedness
shall (i) be calculated on a pro forma basis unless otherwise specified and (ii) include all outstandings of the Company and its Restricted Subsidiaries under
any Receivables Facility. Notwithstanding the foregoing, the principal amount outstanding at any time of any Indebtedness included in Consolidated
Indebtedness issued with original issue discount shall be the principal amount of such Indebtedness less the remaining unamortized portion of the original
issue discount of such Indebtedness at such time as determined in conformity with GAAP, but such Indebtedness shall be deemed incurred only as of the
date of original issuance thereof.
“Consolidated Interest Expense” means, as of any date of determination for any period, the excess of (a) the sum, without duplication, of (i) all
interest, premium payments, debt discount, fees, charges and related expenses in connection with borrowed money (including capitalized interest) or in
connection with the deferred purchase price of assets, in each case to the extent treated as interest in accordance with GAAP, (ii) cash payments made in
respect of obligations referred to in clause (b)(ii) below, (iii) the portion of rent expense under Capitalized Lease Obligations that is treated as interest in
accordance with GAAP, in each case, of or by the Company and its Restricted Subsidiaries on a consolidated basis at such determination date, (iv) all
interest, premium payments, debt discount, fees, charges and related expenses in connection with a Receivables Facility; (v) solely for the purpose of
determining the ability to incur Indebtedness under the first paragraph of “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock
and Preferred Stock”, any interest expense of Indebtedness of another Person guaranteed by such Person or one or more of its Restricted Subsidiaries or
secured by a Lien on assets of such Person or one of its Restricted Subsidiaries (as reasonably determined by such Person or one or more of its Restricted
Subsidiaries, as applicable (which determination shall be conclusive)) and (vi) whether or not treated as interest expense in accordance with GAAP, all cash
dividends or other distributions accrued (excluding dividends payable solely in Equity Interests (other than Disqualified Stock) of the Company) on any
series of Disqualified Stock or any series of Preferred Stock during such period, minus (b) to the extent included in such consolidated interest expense at
such determination date, the sum, without duplication, of (i) extinguishment charges relating to the early extinguishment of Indebtedness or obligations
under Swap Contracts, (ii) noncash amounts attributable to the amortization of debt discounts or accrued interest payable in kind, (iii) noncash amounts
attributable to amortization or write-off of capitalized interest or other financing costs paid in a previous period, (iv) interest income treated as such in
accordance with GAAP and (v) fees and expenses, original issue discount and upfront fees, in each case of or by the Company and its Restricted
Subsidiaries on a consolidated basis at such determination data.
“Consolidated Net Income” means, as of any date of determination, the Net Income (or loss) of the Company and its Restricted Subsidiaries on a
consolidated basis for any period (determined on a pro forma basis
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for any period of time prior to the Assumption Date as if the Company and its Restricted Subsidiaries owned the Valvoline Business during such period of
time); provided that Consolidated Net Income shall exclude:
(a)

solely for the purpose of determining the amount available for Restricted Payments under clause (3)(a) of the first paragraph of “—Certain
Covenants—Limitation on Restricted Payments,” the Net Income of any Subsidiary during such period to the extent that the declaration or
payment of dividends or similar distributions by such Subsidiary of such income is not permitted by operation of the terms of its organizational
documents or any agreement, instrument or law applicable to such Subsidiary during such period (unless such restrictions on dividends or
similar distributions have been legally and effectively waived), except that the Company’s equity in any net loss of any such Subsidiary for
such period shall be included in determining Consolidated Net Income;

(b)

any after-tax income (or after-tax loss) for such period of any Person if such Person is not a Restricted Subsidiary, except that the Company’s
equity in such income of any such Person for such period shall be included in Consolidated Net Income up to the aggregate amount of cash
actually distributed by such Person during such period to the Company or a Restricted Subsidiary as a dividend or other distribution (and in the
case of a dividend or other distribution to a Restricted Subsidiary, such Restricted Subsidiary is not precluded from further distributing such
amount to the Company as described in clause (a) of this proviso);

(c)

any after-tax gain or after-tax loss realized as a result of the cumulative effect of a change in accounting principles or the implementation of
new accounting standards related to revenue and lease accounting;

(d)

any after-tax gain or after-tax loss attributable to any foreign currency hedging arrangements or currency fluctuations;

(e)

after-tax extinguishment charges relating to the early extinguishment of Indebtedness and obligations under Swap Contracts and after-tax
extinguishment charges relating to upfront fees and original issue discount on Indebtedness;

(f)

any pension or other post-retirement after-tax gain or after-tax expense for such determination date; provided that Consolidated Net Income
shall be reduced by the amount of any cash payments at such determination date relating to pension and other post-retirement costs (except for
any payments made in respect of the pension funding in excess of the amount of required regulatory contributions at such determination date (as
reasonably determined by the Company, which determination shall be conclusive)); and

(g)

any gains or losses or other financial impact from any restructuring related to, connected with, or in any way arising from the Transactions.

“Consolidated Net Leverage Ratio” means, as of the applicable Calculation Date, the ratio of (a) the Consolidated Indebtedness of the Company and
its Restricted Subsidiaries as of such Calculation Date less Unrestricted Cash of the Company and its Restricted Subsidiaries as of such Calculation Date (in
each case, determined after giving pro forma effect to such incurrence of Indebtedness, and each other incurrence, assumption, guarantee, redemption,
retirement and extinguishment of Indebtedness as of such Calculation Date) to (b) EBITDA of the Company and its Restricted Subsidiaries for the most
recent four fiscal quarter period ending immediately prior to such Calculation Date for which internal financial statements are available. For purposes of
determining the “Consolidated Net Leverage Ratio,” “EBITDA” shall be subject to the adjustments applicable to “EBITDA” as provided for in the
definition of “Fixed Charge Coverage Ratio.”
“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases, dividends or other obligations
that do not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any manner, whether directly or indirectly,
including, without limitation, any obligation of such Person, whether or not contingent,
(1)

to purchase any such primary obligation or any property constituting direct or indirect security therefor,
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(2)

(3)

to advance or supply funds
(a)

for the purchase or payment of any such primary obligation, or

(b)

to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary
obligor, or

to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the ability of the
primary obligor to make payment of such primary obligation against loss in respect thereof.

“Contribution” means the transfer by Ashland to the Company of substantially all of the historical assets and liabilities related to the Valvoline
Business, as well as other assets and liabilities.
“Credit Facilities” means, with respect to the Company or any of its Restricted Subsidiaries, one or more debt facilities, including the Senior Secured
Credit Facilities, or other financing arrangements (including, without limitation, commercial paper facilities or indentures), providing for revolving credit
loans, term loans or letters of credit or other long-term indebtedness, including any notes, mortgages, guarantees, collateral documents, instruments and
agreements executed in connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof
and any indentures or credit facilities or commercial paper facilities that replace, refund or refinance any part of the loans, notes, other credit facilities or
commitments thereunder, including any such replacement, refunding or refinancing facility or indenture that increases the amount permitted to be borrowed
thereunder or alters the maturity thereof ( provided that such increase in borrowings is permitted under “—Certain Covenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock”) or adds Restricted Subsidiaries as additional borrowers or guarantors thereunder and
whether by the same or any other agent, lender, investor or group of lenders.
“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for the
benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other
applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.
“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.
“Designated Non-cash Consideration” means the fair market value of non-cash consideration received by the Company or a Restricted Subsidiary in
connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an Officer’s Certificate, setting forth the basis of such
valuation, executed by the principal financial officer of the Company, less the amount of cash or Cash Equivalents received in connection with a subsequent
sale of or collection on such Designated Non-cash Consideration.
“Designated Preferred Stock” means Preferred Stock of the Company or any parent corporation thereof (in each case other than Disqualified Stock)
that is issued for cash (other than to a Restricted Subsidiary or an employee stock ownership plan or trust established by the Company or any of its
Subsidiaries) and is so designated as Designated Preferred Stock pursuant to an Officer’s Certificate executed by the principal financial officer of the
Company on the issuance date thereof, the cash proceeds of which are excluded from the calculation set forth in clause (3) of the first paragraph of the “—
Certain Covenants—Limitation on Restricted Payments” covenant.
“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person that, by its terms, or by the terms of any security into which
it is convertible or for which it is putable or exchangeable, or upon the happening of any event, matures or is mandatorily redeemable (other than solely as a
result of a change of control or asset sale and other than if redeemable for Capital Stock of such Person that is not itself Disqualified Stock)
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pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof (other than solely as a result of a change of control or
asset sale and other than if redeemable for Capital Stock of such Person that is not itself Disqualified Stock), in whole or in part, in each case prior to the
date that is 91 days after the maturity date of the Notes; provided , however , that if such Capital Stock is issued to any plan for the benefit of employees of
the Company or its Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Stock solely because it may be
required to be repurchased by the Company or its Subsidiaries in order to satisfy applicable statutory or regulatory obligations.
“Domestic Restricted Subsidiary” means any Restricted Subsidiary that is organized or existing under the laws of the United States, any state thereof,
or the District of Columbia other than any such Restricted Subsidiary that is a (a) direct or indirect Subsidiary of a Foreign Subsidiary or a Foreign
Subsidiary Holding Company or (b) Foreign Subsidiary Holding Company.
“EBITDA” means, as of any date of determination for any period, an amount equal to Consolidated Net Income for such period plus
(a)

proceeds of business interruption insurance received during such period, but only to the extent not included in Consolidated Net Income plus

(b)

the following to the extent deducted in calculating such Consolidated Net Income, but without duplication and in each case at such
determination date:
(i)

Consolidated Interest Expense;

(ii)

the provision for federal, state, local and foreign income taxes payable;

(iii)

Consolidated Depreciation and Amortization Expense;

(iv)

asset impairment charges;

(v)

expenses reimbursed by third parties (including through insurance and indemnity payments);

(vi)

fees and expenses incurred in connection with the Transactions, any Receivables Facility, any proposed or actual issuance of any
Indebtedness or Equity Interests (including upfront fees and original issue discount), or any proposed or actual acquisitions,
investments, asset sales or divestitures permitted hereunder, in each case that are expensed;

(vii)

non-cash restructuring and integration charges and cash restructuring and integration charges; provided that the aggregate amount of all
cash restructuring and integration charges shall not exceed 15% of EBITDA for any twelve-month period, calculated immediately
before giving effect to the addback in this clause (vii);

(viii)

non-cash stock expense and non-cash equity compensation expense;

(ix)

other expenses or losses, including purchase accounting entries such as the inventory adjustment to fair value, reducing such
Consolidated Net Income which do not represent a cash item in such period or any future period;

(x)

expenses or losses in respect of discontinued operations of the Company or any of its Restricted Subsidiaries;

(xi)

any unrealized losses attributable to the application of “mark to market” accounting in respect of Swap Contracts; and

(xii)

with respect to any Asset Sale for which pro forma effect is required to be given, any loss thereon;

and minus
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(c)

the following to the extent included in calculating such Consolidated Net Income, but without duplication and in each case at such
determination date:
(i)

federal, state, local and foreign income tax credits;

(ii)

all non-cash gains or other items increasing Consolidated Net Income;

(iii)

gains in respect of discontinued operations of the Company or any of its Restricted Subsidiaries;

(iv)

any unrealized gains for such period attributable to the application of “mark to market” accounting in respect of Swap Contracts; and

(v)

with respect to any Asset Sale for which pro forma effect is required to be given, any gain thereon.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock, but excluding any debt security that is
convertible into, or exchangeable for, Capital Stock.
“Equity Offering” means any public or private sale of common stock or Preferred Stock of the Company (excluding Disqualified Stock), other than:
(1)

the Proposed IPO;

(2)

public offerings with respect to the Company’s common stock registered on Form S-8; and

(3)

issuances to any Subsidiary of the Company or to any management equity plan or stock option plan or any other management or employee
benefit plan or agreement of the Company.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
“fair market value” means, with respect to any asset or liability, the fair market value of such asset or liability as determined by the Company in good
faith (which determination shall be conclusive).
“Fixed Charge Coverage Ratio” means, with respect to any Person for any period, the ratio of EBITDA of such Person for such period to the
Consolidated Interest Expense of such Person for such period. In the event that the Company or any Restricted Subsidiary incurs, assumes, guarantees,
redeems, retires or extinguishes any Indebtedness (other than Indebtedness incurred under any revolving credit facility unless such Indebtedness has been
permanently repaid and has not been replaced) or issues or redeems Disqualified Stock or Preferred Stock subsequent to the commencement of the period
for which the Fixed Charge Coverage Ratio is being calculated but prior to or simultaneously with the event for which the calculation of the Fixed Charge
Coverage Ratio is made, then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, guarantee,
redemption, retirement or extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the same had
occurred at the beginning of the applicable four-quarter period.
For purposes of making the computation referred to above, Investments, acquisitions, dispositions, mergers, consolidations and disposed operations
(as determined in accordance with GAAP) that have been made by the Company or any of its Restricted Subsidiaries during the four-quarter reference
period or subsequent to such reference period and on or prior to or simultaneously with the Fixed Charge Coverage Ratio Calculation Date shall be
calculated on a pro forma basis, assuming that all such Investments, acquisitions, dispositions, mergers, consolidations and disposed operations (and the
change in any associated fixed charge obligations and the change in EBITDA resulting therefrom) had occurred on the first day of the four-quarter reference
period. If since the beginning of such period any Person that subsequently became a Restricted Subsidiary or was merged with or into the Company or any
of its Restricted Subsidiaries since the beginning of such period shall have made any
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Investment, acquisition, disposition, merger, consolidation or disposed operation that would have required adjustment pursuant to this definition, then the
Fixed Charge Coverage Ratio shall be calculated giving pro forma effect thereto for such period as if such Investment, acquisition, disposition, merger,
consolidation or disposed operation had occurred at the beginning of the applicable four-quarter period.
For purposes of this definition, whenever pro forma effect is to be given to an Investment, acquisition, disposition, merger, consolidation, disposed
operation or any other transaction, the pro forma calculations shall be made in good faith by a responsible financial or accounting officer of the Company
(and may include, for the avoidance of doubt and without duplication, cost savings and operating expense reduction resulting from such Investment,
acquisition, disposition, merger, consolidation, disposed operation or other transaction, in each case calculated in the manner described in the definition of
“EBITDA” herein). If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness shall be
calculated as if the rate in effect on the applicable Calculation Date had been the applicable rate for the entire period (taking into account any Swap
Contracts applicable to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably determined
by a responsible financial or accounting officer of the Company to be the rate of interest implicit in such Capitalized Lease Obligation in accordance with
GAAP. For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro forma
basis shall be computed based upon the average daily balance of such Indebtedness during the applicable period except as set forth in the first paragraph of
this definition. Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a Eurocurrency
interbank offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based upon such optional rate
chosen as the Company may designate.
“Foreign Subsidiary” means, with respect to any Person, any Subsidiary of such Person that is not organized or existing under the laws of the United
States, any state thereof, or the District of Columbia and any direct or indirect Subsidiary of such Foreign Subsidiary.
“Foreign Subsidiary Holding Company” means, with respect to any Person, any Subsidiary of such Person substantially all of whose assets consist of
Equity Interests and/or Indebtedness of one or more (a) Foreign Subsidiaries and/or (b) Subsidiaries described in this definition.
“GAAP” means generally accepted accounting principles in the United States of America which are in effect from time to time that are applicable as
of the date of determination; provided that no effect shall be given to any change in GAAP arising out of a change described in the Accounting Standard
Update Exposure Drafts related to leases (including capital leases) or any other substantially similar pronouncement.
“Government Securities” means securities that are:
(1)

direct obligations of the United States of America for the timely payment of which its full faith and credit is pledged;

(2)

obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of America the timely
payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America, which are not callable or
redeemable at the option of the issuers thereof, and shall also include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the
Securities Act), as custodian with respect to any such Government Securities or a specific payment of principal of or interest on any such
Government Securities held by such custodian for the account of the holder of such depository receipt; provided that (except as required by law)
such custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt from any amount
received by the custodian in respect of the Government Securities or the specific payment of principal of or interest on the Government
Securities evidenced by such depository receipt; or
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(3)

AAA rated money market mutual funds, where 100% of the holdings are in securities described in clauses (1) or (2) of this definition of
Government Securities or repurchase agreements that are fully collateralized by securities described in clauses (1) or (2) of this definition of
Government Securities.

“guarantee” means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business and Standard
Securitization Undertakings), direct or indirect, in any manner (including letters of credit and reimbursement agreements in respect thereof), of all or any
part of any Indebtedness or other obligations.
“Guarantee” means the guarantee by any Guarantor of the Company’s Obligations under the Indenture and the Notes.
“Guarantor” means each Subsidiary Guarantor and any other Person that becomes a Guarantor in accordance with the terms of the Indenture.
“Holder” means the Person in whose name a Note is registered on the applicable registrar’s books.
“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following, whether or not included as indebtedness or
liabilities in accordance with GAAP:
(1)

all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes, loan agreements
or other similar instruments;

(2)

the maximum amount of all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial),
bankers’ acceptances, bank guaranties, surety bonds and similar instruments, except to the extent that such instruments support Indebtedness of
the type referred to in subclause (i) of the parenthetical in clause (4) of this defined term;

(3)

net obligations of such Person under any Swap Contract, other than any Swap Contract that pursuant to its terms may be satisfied by delivery of
Equity Interests of the Company;

(4)

all obligations of such Person to pay the deferred purchase price of property or services (other than (i) trade accounts payable in the ordinary
course of business, (ii) any earn-out or similar obligation that is a contingent obligation or that is not reasonably determinable as of the
applicable date of determination and (iii) any earn-out or similar obligation that is not a contingent obligation and that is reasonably
determinable as of the applicable date of determination to the extent that (A) such Person is indemnified for the payment thereof by a third party
reasonably believed by such Person to be solvent or (B) amounts to be applied to the payment therefor are in escrow);

(5)

indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person (including
indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have been assumed by
such Person or is limited in recourse;

(6)

(i) all Attributable Indebtedness of such Person and (ii) all obligations of such Person under any Receivables Facility; and

(7)

all guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any other entity (including any partnership in which such
Person is a general partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest in or other relationship with such
entity, except to the extent the terms of such Indebtedness expressly provide that such Person is not liable therefor. The amount of any net obligation under
any Swap Contract on any date shall be deemed to be the swap termination value thereof as of such date. Notwithstanding the foregoing, the principal
amount outstanding at any time of any Indebtedness
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issued with original issue discount shall be the principal amount of such Indebtedness less the remaining unamortized portion of the original issue discount
of such Indebtedness at such time as determined in conformity with GAAP, but such Indebtedness shall be deemed incurred only as of the date of original
issuance thereof.
“Independent Financial Advisor” means an accounting, appraisal or investment banking firm of nationally recognized standing that is, in the good
faith judgment of the Company, qualified to perform the task for which it has been engaged.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by S&P, or an
equivalent rating by any other Rating Agency.
“Investment Grade Securities” means:
(1)

securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality thereof (other
than Cash Equivalents);

(2)

debt securities or debt instruments with an Investment Grade Rating, but excluding any debt securities or instruments constituting loans or
advances among the Company and its Subsidiaries;

(3)

investments in any fund that invests exclusively in investments of the type described in clauses (1) and (2) (which fund may also hold
immaterial amounts of cash pending investment or distribution thereof); and

(4)

corresponding instruments in countries other than the United States customarily utilized for high quality investments.

“Investments” means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in the form of loans
(including guarantees), advances or capital contributions (excluding accounts receivable, trade credit, advances to customers, commission, travel and similar
advances to directors, officers, employees and consultants in each case made in the ordinary course of business), purchases or other acquisitions for
consideration of Indebtedness, Equity Interests or other securities issued by any other Person and investments that are required by GAAP to be classified on
the balance sheet (excluding the footnotes) of the Company in the same manner as the other investments included in this definition to the extent such
transactions involve the transfer of cash or other property. For purposes of the definition of “Unrestricted Subsidiary” and the covenant described under “—
Certain Covenants—Limitation on Restricted Payments”:
(1)

(2)

“Investments” shall include the portion (proportionate to the Company’s equity interest in such Subsidiary) of the fair market value of the net
assets of a Subsidiary of the Company at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided , however , that upon
a redesignation of such Subsidiary as a Restricted Subsidiary, the Company shall be deemed to continue to have a permanent “Investment” in
an Unrestricted Subsidiary in an amount (if positive) equal to:
(a)

the Company’s “Investment” in such Subsidiary at the time of such redesignation; less

(b)

the portion (proportionate to the Company’s equity interest in such Subsidiary) of the fair market value of the net assets of such
Subsidiary at the time of such redesignation; and

any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair market value at the time of such transfer.

The amount of any Investment outstanding at any time shall be the original cost of such Investment, reduced by any dividend, distribution, interest
payment, return of capital, repayment or other amount received in cash or Cash Equivalents by the Company or a Restricted Subsidiary in respect of such
Investment.
“Issue Date” means July 20, 2016. For purposes of determining items outstanding, in existence or in effect on the Issue Date, the Assumption shall be
deemed to have occurred on the Issue Date.
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“Legal Holiday” means a Saturday, a Sunday or a day on which commercial banking institutions are required to be closed in the State of New York or
a place of payment with respect to the Notes.
“Lien” means, with respect to any asset, any mortgage, lien (statutory or otherwise), pledge, hypothecation, charge, security interest or encumbrance
of any kind in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title
retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or agreement to give
any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction; provided that in no event shall an operating lease
be deemed to constitute a Lien.
“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency business.
“Net Income” means, with respect to any Person, the net income (loss) of such Person, determined in accordance with GAAP and before any
reduction in respect of Preferred Stock dividends.
“Net Proceeds” means the aggregate cash proceeds and Cash Equivalents received by the Company or any of its Restricted Subsidiaries in respect of
any Asset Sale, including any cash and Cash Equivalents received upon the sale or other disposition of any Designated Non-cash Consideration received in
any Asset Sale, net of the direct costs relating to such Asset Sale and the sale or disposition of such Designated Non-cash Consideration, including legal,
accounting and investment banking fees, and brokerage and sales commissions, any relocation expenses incurred as a result thereof, taxes paid or payable as
a result thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements), amounts required to be applied to the
repayment of Indebtedness secured by a Lien on such assets (other than required by clause (1) of the second paragraph of “—Repurchase at the Option of
Holders—Asset Sales”) and any deduction of appropriate amounts to be provided by the Company or any of its Restricted Subsidiaries as a reserve in
accordance with GAAP against any liabilities associated with the asset disposed of in such transaction and retained by the Company or any of its Restricted
Subsidiaries after such sale or other disposition thereof, including pension and other post-employment benefit liabilities and liabilities related to
environmental matters or against any indemnification obligations associated with such transaction.
“Obligations” means any principal, interest (including any interest accruing subsequent to the filing of a petition in bankruptcy, reorganization or
similar proceeding at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under applicable state,
federal or foreign law), premium, penalties, fees, indemnifications, reimbursements (including reimbursement obligations with respect to letters of credit
and banker’s acceptances), damages and other liabilities, and guarantees of payment of such principal, interest, penalties, fees, indemnifications,
reimbursements, damages and other liabilities, payable under the documentation governing any Indebtedness.
“Officer” means the Chairman of the board of directors, the Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, the President,
any Executive Vice President, Senior Vice President or Vice President, the Treasurer or the Secretary of the Company or a Guarantor.
“Officer’s Certificate” means a certificate signed on behalf of the Company by an Officer of the Company or on behalf of a Guarantor by an Officer
of such Guarantor (or if such Guarantor is a general partnership, one of the partners of the Guarantor).
“Opinion of Counsel” means a written opinion from legal counsel who is acceptable to the Trustee. The counsel may be an employee of or counsel to
the Company or a Subsidiary of the Company.
“Permitted Investment” means:
(1)

any Investment in the Company or any of its Restricted Subsidiaries or any Person that will become a Restricted Subsidiary as a result of such
Investment;
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(2)

any Investment in cash or Cash Equivalents or Investment Grade Securities;

(3)

any Investment acquired after the Issue Date as a result of the acquisition by the Company or any Restricted Subsidiary of the Company of
another Person, including by way of a merger, amalgamation or consolidation with or into the Company or any of its Restricted Subsidiaries in
a transaction that is not prohibited by the provisions described under “—Certain Covenants—Merger, Consolidation or Sale of All or
Substantially All Assets,” to the extent that such Investments were not made in anticipation or contemplation of such acquisition, merger,
amalgamation or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consolidation;

(4)

any Investment in securities or other assets, including earn-outs, not constituting Cash Equivalents or Investment Grade Securities and received
in connection with an Asset Sale made pursuant to the first paragraph under “—Repurchase at the Option of Holders—Asset Sales” or any other
disposition of assets not constituting an Asset Sale;

(5)

any Investment existing on the Issue Date or an Investment consisting of any extension, modification or renewal of any such Investment or
made pursuant to binding commitments in effect on the Issue Date; provided that the amount of any such Investment may be increased pursuant
to such extension, modification or renewal only (a) as required by the terms of such Investment or binding commitment as in existence on the
Issue Date (including as a result of the accrual or accretion of interest or original issue discount or the issuance of pay-in-kind securities) or
(b) as otherwise permitted under the Indenture;

(6)

any Investment acquired by the Company or any of its Restricted Subsidiaries:
(a)

consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of trade credit in the
ordinary course of business;

(b)

in exchange for any other Investment or accounts receivable, endorsements for collection or deposit held by the Company or any such
Restricted Subsidiary in connection with or as a result of a bankruptcy, workout, reorganization or recapitalization of the issuer of such
other Investment or accounts receivable (including any trade counterparty or customer);

(c)

in satisfaction of judgments against other Persons; or

(d)

as a result of a foreclosure by the Company or any of its Restricted Subsidiaries with respect to any secured Investment or other transfer
of title with respect to any secured Investment in default;

(7)

Swap Contracts permitted under clause (10) of the second paragraph under the covenant described in “—Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(8)

Investments the payment for which consists of Equity Interests (other than Disqualified Stock) of the Company; provided , however , that such
Equity Interests will not increase the amount available for Restricted Payments under clause (3) of the first paragraph under the covenant
described in “—Certain Covenants—Limitations on Restricted Payments”;

(9)

guarantees of Indebtedness permitted under the covenant described in “—Certain Covenants— Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock”;

(10) any transaction to the extent it constitutes an Investment that is permitted and made in accordance with the provisions of the second paragraph
of the covenant described under “—Certain Covenants— Transactions with Affiliates” (except transactions described in clause (2), (4), (6), (8)
or (12) of such paragraph);
(11) Investments consisting of purchases and acquisitions of inventory, supplies, material or equipment;
(12) additional Investments having an aggregate fair market value, taken together with all other Investments made pursuant to this clause (12) that
are at that time outstanding, not to exceed $200.0 million (with
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the fair market value of each Investment being measured at the time made and without giving effect to subsequent changes in value);
(13) Investments (including debt obligations and Equity Interests) received in connection with the bankruptcy or reorganization of suppliers and
customers or in settlement of delinquent obligations of, or other disputes with, customers and suppliers arising in the ordinary course of
business or upon the foreclosure with respect to any secured Investment or other transfer of title with respect to any secured Investment;
(14) Investments in joint ventures of the Company or any of its Restricted Subsidiaries in any calendar year in an aggregate amount invested, taken
together with all other amounts invested pursuant to this clause (14) in such calendar year that are at that time outstanding not to exceed
$200.0 million, provided that in the event the Company or any of its Restricted Subsidiaries receives any dividend, distribution, interest
payment, return of capital, repayment or other amount received in cash or Cash Equivalents in respect of any Investment made pursuant to this
clause (14), an amount equal to such dividend, distribution, interest payment, return of capital, repayment or other amount received in cash or
Cash Equivalents, not to exceed the original amount invested, shall be available for Investments under this clause (14) in the calendar year in
which such return is received and thereafter;
(15) [Reserved];
(16) loans and advances to, or guarantees of Indebtedness of, officers, directors and employees not in excess of $10.0 million outstanding at any one
time, in the aggregate;
(17) advances, loans or extensions of trade credit in the ordinary course of business by the Company or any of its Restricted Subsidiaries;
(18) any Investment in any Subsidiary or any joint venture in connection with intercompany cash management arrangements or related activities
arising in the ordinary course of business;
(19) Investments consisting of purchases and acquisitions of assets or services in the ordinary course of business;
(20) Investments made in the ordinary course of business in connection with obtaining, maintaining or renewing client contacts;
(21) Investments in prepaid expenses, negotiable instruments held for collection and lease, utility and workers compensation, performance and
similar deposits entered into as a result of the operations of the business in the ordinary course of business;
(22) repurchases of Notes;
(23) Investments in the ordinary course of business consisting of Uniform Commercial Code Article 3 endorsements for collection of deposit and
Article 4 customary trade arrangements with customers;
(24) Investments by the Company or any Restricted Subsidiary in a Securitization Special Purpose Entity or any Investment by a Securitization
Special Purpose Entity in any other Person, in each case, as part of, pursuant to or in connection with a Qualified Securitization Transaction,
including contributions of Securitization Assets to a Securitization Special Purpose Entity, the retention of interests in Securitization Assets
contributed, sold, conveyed, transferred or otherwise disposed of to a Securitization Special Purpose Entity and Investments of funds held in
accounts permitted or required by the arrangements governing such Qualified Securitization Transaction or any related Indebtedness;
(25) Investments in the ordinary course of business in connection with joint marketing arrangements with another Person (including the licensing or
contribution of intellectual property in connection therewith);
(26) any Investment in a Similar Business having an aggregate fair market value, taken together with all other Investments made pursuant to this
clause (26) that are at that time outstanding, not to exceed
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$125.0 million (with the fair market value of each Investment being measured at the time made and without giving effect to subsequent changes
in value); and
(27) Investments made as part of the Transactions.
“Permitted Liens” means, with respect to any Person:
(1)

pledges or deposits by such Person under workmen’s compensation laws, unemployment insurance laws or similar legislation, or good faith
deposits in connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is a party, or
deposits to secure public or statutory obligations of such Person or deposits of cash or U.S. government bonds to secure surety or appeal bonds
to which such Person is a party, or deposits as security for contested taxes or import duties or for the payment of rent, in each case incurred in
the ordinary course of business;

(2)

Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens, in each case for sums not yet overdue for a period of more than
30 days or being contested in good faith by appropriate proceedings or other Liens arising out of judgments or awards against such Person with
respect to which such Person shall then be proceeding with an appeal or other proceedings for review if adequate reserves with respect thereto
are maintained on the books of such Person in accordance with GAAP;

(3)

Liens for taxes, assessments or other governmental charges not yet overdue for a period of more than 30 days or not yet payable or subject to
penalties for nonpayment or which are being contested in good faith by appropriate proceedings diligently conducted, if adequate reserves with
respect thereto are maintained on the books of such Person to the extent required by GAAP;

(4)

Liens to secure the performance of statutory obligations or in favor of issuers of performance, surety, bid or appeal bonds or with respect to
other regulatory requirements or letters of credit issued pursuant to the request of and for the account of such Person in the ordinary course of
its business;

(5)

survey exceptions, title defects, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric
lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real properties or Liens incidental
to the conduct of the business of such Person or to the ownership of its properties that, in all cases, were not incurred in connection with
Indebtedness and that do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the
operation of the business of such Person;

(6)

Liens securing Indebtedness permitted to be incurred pursuant to clause (4), (10) or (27) of the second paragraph under “—Certain Covenants—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; provided that (a) Liens securing
Indebtedness permitted to be incurred pursuant to clause (4) extend only to the assets or Capital Stock, the acquisition, lease, construction,
repair, replacement or improvement of which is financed thereby and any replacements, additions and accessions thereto and any income or
profits thereof and (b) Liens securing Indebtedness permitted to be incurred pursuant to clause (27) extend only to the assets of such Foreign
Subsidiaries;

(7)

Liens existing on the Issue Date;

(8)

Liens on property or shares of stock of a Person at the time such Person becomes a Subsidiary; provided , however , such Liens are not created
or incurred in connection with, or in anticipation or contemplation of, such other Person becoming such a Subsidiary; provided further however
that such Liens may not extend to any other property owned by the Company or any of its Restricted Subsidiaries (other than after-acquired
property of the acquired Person of the same nature as the property that is the subject of such Lien at the time such Person becomes a
Subsidiary);

(9)

Liens on property at the time the Company or a Restricted Subsidiary acquired the property, including any acquisition by means of a merger or
consolidation with or into the Company or any of its Restricted Subsidiaries; provided , however , that such Liens are not created or incurred in
connection with, or in anticipation or contemplation of, such acquisition; provided further however that the Liens
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may not extend to any other property owned by the Company or any of its Restricted Subsidiaries (other than after-acquired property of the
acquired Person of the same nature as the property that is the subject of such Lien at the time such Person becomes a Subsidiary);
(10) Liens securing Indebtedness or other obligations of a Restricted Subsidiary owing to the Company or another Restricted Subsidiary permitted to
be incurred in accordance with the covenant described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock”;
(11) Liens on specific items of inventory of other goods and proceeds of any Person securing such Person’s obligations in respect of bankers’
acceptances issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or other goods;
(12) leases, subleases, licenses or sublicenses granted to others in the ordinary course of business that do not materially interfere with the ordinary
conduct of the business of the Company or any of its Restricted Subsidiaries and that do not secure any Indebtedness;
(13) Liens arising from Uniform Commercial Code financing statement filings (or similar filings under applicable law) regarding operating leases,
consignment of goods or similar arrangements entered into by the Company and its Restricted Subsidiaries in the ordinary course of business
and Liens of a collecting bank arising in the ordinary course of business under Section 4-208 (or the applicable corresponding section) of the
Uniform Commercial Code in effect in the relevant jurisdiction covering only the items being collected upon;
(14) Liens in favor of the Company or any Subsidiary Guarantor;
(15) Liens on equipment of the Company or any of its Restricted Subsidiaries granted in the ordinary course of business to the Company’s clients;
(16) Liens to secure any refinancing, refunding, extension, renewal or replacement (or successive refinancing, refunding, extension, renewal or
replacement) as a whole, or in part, of any Indebtedness secured by any Lien referred to in the foregoing clause (6), (7), (8) or (9) to the extent
that the Indebtedness secured by such new Lien is an amount equal to the sum of (i) the outstanding principal amount or, if greater, committed
amount of the Indebtedness described under clause (6), (7), (8) or (9) at the time the original Lien became a Permitted Lien under the Indenture,
and (ii) an amount necessary to pay any fees and expenses, including premiums, related to such refinancing, refunding, extension, renewal or
replacement; provided , however , that in each case such new Lien shall be limited to all or part of the same property that secured the original
Lien (plus improvements on such property);
(17) deposits made in the ordinary course of business to secure liability to insurance carriers;
(18) other Liens securing obligations not to exceed $300.0 million in aggregate principal amount at any one time outstanding;
(19) Liens securing Indebtedness of any non-Guarantor Restricted Subsidiary permitted to be incurred under the Indenture, to the extent such Liens
relate only to the assets and properties of a non-Guarantor Restricted Subsidiary (and for the avoidance of doubt, any Liens permitted by this
clause (19) at the time of incurrence thereof shall continue to be permitted by this clause (19) if such non-Guarantor Restricted Subsidiary later
provides a Guarantee of the Notes);
(20) Liens securing judgments for the payment of money not constituting an Event of Default under clause (5)(b) under the heading “—Events of
Default and Remedies” so long as such Liens are adequately bonded and any appropriate legal proceedings that may have been duly initiated
for the review of such judgment have not been finally terminated or the period within which such proceedings may be initiated has not expired;
(21) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the
importation of goods in the ordinary course of business;
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(22) Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code or any comparable or successor provision on items
in the course of collection, (ii) attaching to commodity trading accounts or other commodity brokerage accounts incurred in the ordinary course
of business, and (iii) in favor of banking institutions arising as a matter of law encumbering deposits (including the right of setoff) and which
are within the general parameters customary in the banking industry;
(23) Liens deemed to exist in connection with Investments in repurchase agreements permitted under “—Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; provided that such Liens do not extend to any assets other
than those that are the subject of such repurchase agreement;
(24) [Reserved];
(25) Liens that are contractual rights of setoff (i) relating to the establishment of depository relations with banks not given in connection with the
issuance of Indebtedness, (ii) relating to pooled deposit or sweep accounts or other cash management arrangements of the Company or any of
its Restricted Subsidiaries to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business of the Company
and its Restricted Subsidiaries or (iii) relating to purchase orders and other agreements entered into with customers of the Company or any of its
Restricted Subsidiaries in the ordinary course of business;
(26) Liens securing Indebtedness and other obligations to the extent permitted to be incurred under Credit Facilities, including any letter of credit
facility relating thereto, incurred pursuant to clause (1) of the second paragraph under “—Certain Covenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;
(27) any encumbrance or restriction (including put and call arrangements) with respect to capital stock of any joint venture or similar arrangement
pursuant to any joint venture or similar agreement;
(28) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale or purchase of goods entered into by the
Company or any of its Restricted Subsidiaries in the ordinary course of business;
(29) Liens solely on any cash earnest money deposits made by the Company or any of its Restricted Subsidiaries in connection with any letter of
intent or purchase agreement permitted hereunder;
(30) Liens securing the Notes (other than any Additional Note) or the Guarantees thereof;
(31) ground leases in respect of real property on which facilities owned or leased by the Company or any of its Subsidiaries are located;
(32) Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto;
(33) Liens on Capital Stock of an Unrestricted Subsidiary that secure Indebtedness or other obligations of such Unrestricted Subsidiary;
(34) Liens on cash advances in favor of the seller of any property to be acquired in an Investment permitted under the Indenture to be applied against
the purchase price for such Investment;
(35) any interest or title of a lessor, sub-lessor, licensor or sub-licensor or secured by a lessor’s, sub-lessor’s, licensor’s or sub-licensor’s interest
under leases or licenses entered into by the Company or any of the Restricted Subsidiaries in the ordinary course of business;
(36) deposits of cash with the owner or lessor of premises leased and operated by the Company or any of its Subsidiaries in the ordinary course of
business of the Company and such Subsidiary to secure the performance of the Company’s or such Subsidiary’s obligations under the terms of
the lease for such premises;
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(37) prior to the date on which a Permitted Investment is consummated, Liens arising from any escrow arrangement pursuant to which the proceeds
of any equity issuance or other funds used to finance all or a portion of such Permitted Investment are required to be held in escrow pending
release to consummate such Permitted Investment;
(38) Liens in connection with contracts for the sale of assets, including customary provisions with respect to a Restricted Subsidiary of the Company
pursuant to an agreement that has been entered into for the sale or disposition of any Capital Stock or assets of such Subsidiary;
(39) Liens on trusts, cash or Cash Equivalents or other funds in connection with the defeasance (whether by covenant or legal defeasance), discharge
or redemption of Indebtedness pending consummation of a strategic transaction, or similar obligations; provided that such defeasance,
discharge or redemption is otherwise permitted by the Indenture;
(40) Standard Securitization Undertakings and Liens on Securitization Assets or on assets of a Securitization Special Purpose Entity, in either case
incurred in connection with a Qualified Securitization Transaction or a Receivables Facility, in each case, incurred in compliance with clause
(24) of the second paragraph under the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified
Stock and Preferred Stock” (for the avoidance of doubt, Liens permitted under this clause (40) shall include Liens in connection with the
Company’s trade receivables securitization facility); and
(41) any Liens arising from the Transactions.
In the event that a Permitted Lien meets the criteria of more than one of the types of Permitted Liens (at the time of incurrence or at a later date), the
Company in its sole discretion may divide, classify or from time to time reclassify all or any portion of such Permitted Lien in any manner that complies
with this definition and such Permitted Lien shall be treated as having been made pursuant only to the clause or clauses of the definition of Permitted Lien
to which such Permitted Lien has been classified or reclassified.
“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint stock company, trust,
unincorporated organization, government or any agency or political subdivision thereof or any other entity.
“Preferred Stock” means any Equity Interest with preferential rights of payment of dividends or upon liquidation, dissolution, or winding up.
“Proposed IPO” means the initial public offering by Valvoline of shares of its common stock, which closed on September 28, 2016.
“Qualified Securitization Transaction” means any transaction or series of transactions entered into by the Company or any Restricted Subsidiary
pursuant to which the Company or such Restricted Subsidiary contributes, sells, conveys, grants a security interest in or otherwise transfers to a
Securitization Special Purpose Entity, and such Securitization Special Purpose Entity contributes, sells, conveys, grants a security interest in or otherwise
transfers to one or more other Persons, any Securitization Assets (whether now existing or arising in the future) or any beneficial or participation interests
therein.
“Rating Agencies” means Moody’s and S&P or if Moody’s or S&P or both shall not make a rating on the Notes publicly available, a nationally
recognized statistical rating agency or agencies, as the case may be, selected by the Company which shall be substituted for Moody’s or S&P or both, as the
case may be.
“Receivables Facility” means any receivables financing facilities or factoring (or reverse factoring) agreements or facilities, as amended,
supplemented, modified, extended, renewed, restated or refunded from time to time, the obligations in respect of which are non-recourse (except for
customary representations, warranties,
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covenants and indemnities made in connection with such facilities) to the Company or any of its Restricted Subsidiaries pursuant to which the Company or
any of its Restricted Subsidiaries sells its accounts receivable to a Person that is not a Restricted Subsidiary. The term “Receivables Facility” does not
include a Qualified Securitization Transaction.
“Registration Rights Agreement” means the Registration Rights Agreement dated the Assumption Date, among the Company, the Subsidiary
Guarantors and Citigroup Global Markets Inc., as representative of the initial purchasers.
“Restricted Investment” means an Investment other than a Permitted Investment.
“Restricted Subsidiary” means, at any time, any direct or indirect Subsidiary of the Company (including any Foreign Subsidiary and Foreign
Subsidiary Holding Company) that is not then an Unrestricted Subsidiary. Upon an Unrestricted Subsidiary ceasing to be an Unrestricted Subsidiary, such
Subsidiary shall be a Restricted Subsidiary.
“S&P” means Standard & Poor’s, a division of S&P Global Inc., and any successor to its rating agency business.
“Sale and Lease-Back Transaction” means any arrangement providing for the leasing by the Company or any of its Restricted Subsidiaries of any real
or tangible personal property, which property has been or is to be sold or transferred by the Company or such Restricted Subsidiary to a third Person in
contemplation of such leasing.
“SEC” means the U.S. Securities and Exchange Commission.
“Second Step Spin-Off” means the distribution by Ashland Global of all shares of common stock of Valvoline held by Ashland Global to the holders
of Ashland Global’s common stock following the completion of the Proposed IPO.
“Secured Indebtedness” means any Indebtedness of the Company or any of its Restricted Subsidiaries secured by a Lien.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.
“Securitization Assets” means (i) all receivables, inventory or royalty or other revenue streams contributed, sold, conveyed, granted or otherwise
transferred as part of, pursuant to or in connection with asset securitization transactions by the Company or any Restricted Subsidiary pursuant to
agreements, instruments and other documents relating to any Qualified Securitization Transaction, (ii) all assets related to such receivables, inventory or
royalty or other revenue streams, including rights arising under the contracts governing or related to such receivables, inventory or royalty or other revenue
streams, rights in respect of collateral and Liens securing such receivables, inventory or royalty or other revenue streams and all contracts and contractual
and other rights, guarantees and other credit support in respect of such receivables, inventory or royalty or other revenue streams, any proceeds of such
receivables, inventory or royalty or other revenue streams and any lockboxes or accounts in which such proceeds are deposited, spread accounts and other
similar accounts (and any amounts on deposit therein) established as part of, pursuant to or in connection with a Qualified Securitization Transaction, any
warranty, indemnity, repurchase, dilution and other claim, arising out of the agreements, instruments and other documents relating to such Qualified
Securitization Transaction and other assets that are transferred or in respect of which security interests are granted in connection with asset securitizations
involving similar assets, and (iii) all collections (including recoveries) and other proceeds of the assets described in the foregoing clauses (i) and (ii).
147

Table of Contents

“Securitization Fees” means distributions or payments made directly or indirectly by means of discounts with respect to any Securitization Assets or
beneficial or participation interests therein contributed, sold, conveyed, granted or otherwise transferred to, and other fees paid to a Person that is not a
Restricted Subsidiary as part of, pursuant to or in connection with, any Qualified Securitization Transaction.
“Securitization Special Purpose Entity” means a Person (including, without limitation, a Restricted Subsidiary) created in connection with the
transactions contemplated by a Qualified Securitization Transaction, which Person engages in no business or activities other than in connection with the
acquisition, disposition and financing of Securitization Assets and any business or activities incidental or related thereto and holds no assets other than
Securitization Assets and other assets incidental or related to such Qualified Securitization Transaction.
“Senior Indebtedness” means any Indebtedness of the Company or any Subsidiary Guarantor that ranks equal in right of payment with the Notes or
the Guarantee of such Subsidiary Guarantor, as the case may be. For the avoidance of doubt, any Indebtedness of the Company or any Subsidiary Guarantor
that is permitted to be incurred under the terms of the Indenture shall constitute Senior Indebtedness for the purposes of the Indenture unless the instrument
under which such Indebtedness is incurred expressly provides that it is subordinate in right of payment to the Notes or any related Guarantee.
“Senior Secured Credit Facilities” means the Credit Agreement dated as of July 11, 2016, by and among the Company, The Bank Of Nova Scotia, as
administrative agent, and the other agents and lenders party thereto, including any guarantees, collateral documents, instruments and agreements executed in
connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof.
“Separation” means collectively, the Ashland Chemco Internal Spin-Off, the Valvoline Reorganization, the Ashland Reorganization and the Transfer.
“Separation Documents” means each of the following agreements among Ashland, Ashland Global, the Company or their respective Subsidiaries, as
the case may be, in connection with the separation and distribution to be dated as of or prior to the date of the Proposed IPO: the Separation Agreement, the
Transition Services Agreement, the Reverse Transition Services Agreement, the Tax Matters Agreement, the Employee Matters Agreement, the Shared
Environmental Liabilities Agreement and the Registration Rights Agreement (each as referred to in the Valvoline Inc. Registration Statement on Form S-1
(#333-211720), as filed on May 31, 2016) and any other instruments, assignments, documents and agreements executed in connection with the
implementation of the Transactions.
“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation
S-X, promulgated pursuant to the Securities Act, as such regulation is in effect on the Issue Date.
“Similar Business” means any business conducted or proposed to be conducted by the Company and its Subsidiaries on the Assumption Date or any
business that is similar, reasonably related, incidental or ancillary thereto or a reasonable extension, development or expansion of such business.
“Standard Securitization Undertakings” means all representations, warranties, covenants, indemnities, performance guarantees and servicing
obligations entered into by the Company or any Subsidiary (other than a Securitization Special Purpose Entity) that, taken as a whole, are customary in
connection with a Qualified Securitization Transaction.
“Subordinated Indebtedness” means, with respect to the Notes,
(1)

any Indebtedness of the Company that is by its terms subordinated in right of payment to the Notes, and
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(2)

any Indebtedness of any Subsidiary Guarantor that is by its terms subordinated in right of payment to the Guarantee of such entity of the Notes.

“Subsidiary” means, with respect to any Person:
(1)

any corporation, association, or other business entity (other than a partnership, joint venture, limited liability company or similar entity) of
which more than 50% of the total voting power of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote
in the election of directors, managers or trustees thereof is at the time of determination owned or controlled, directly or indirectly, by such
Person or one or more of the other Subsidiaries of that Person or a combination thereof; and

(2)

any partnership, joint venture, limited liability company or similar entity of which
(a)

more than 50% of the capital accounts, distribution rights, total equity and voting interests or general or limited partnership interests, as
applicable, are owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a
combination thereof whether in the form of membership, general, special or limited partnership or otherwise, and

(b)

such Person or any Restricted Subsidiary of such Person is a general partner or otherwise controls such entity.

“Subsidiary Guarantor” means each Subsidiary of the Company that Guarantees the Notes in accordance with the terms of the Indenture.
“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity
swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms
and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International
Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together with any related schedules, a “Master
Agreement”), including any such obligations or liabilities under any Master Agreement.
“Synthetic Debt” means, with respect to any Person as of any date of determination thereof, all obligations of such Person in respect of transactions
entered into by such Person that are intended to function primarily as a borrowing of funds (including any minority interest transactions that function
primarily as a borrowing) but are not otherwise included in the definition of “Indebtedness” or as a liability on the consolidated balance sheet of such Person
and its Subsidiaries in accordance with GAAP.
“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a so-called synthetic, off-balance sheet or tax retention lease, or
(b) an agreement for the use or possession of property (including Sale and Lease-Back Transactions), in each case, creating obligations that do not appear on
the balance sheet of such Person but which, upon the application of any Debtor Relief Laws to such Person, would be characterized as the indebtedness of
such Person (without regard to accounting treatment).
“Total Assets” means the total assets of the Company and the Restricted Subsidiaries on a consolidated basis, as shown on the most recent
consolidated balance sheet of the Company or such other Person as may be expressly stated, as the case may be (giving pro forma effect to any acquisitions
or dispositions of assets or
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properties that have been made by the Company or any of its Restricted Subsidiaries subsequent to the date of such balance sheet, including through
mergers or consolidations).
“Transactions” means, collectively, the Separation, the Contribution, the Assumption, the Proposed IPO and the Second Step Spin-Off.
“Transfer” means the transfer of certain assets and liabilities among Ashland, Ashland Global, Valvoline and their respective subsidiaries.
“Treasury Rate” means, as of any date of redemption, the yield to maturity as of such date of redemption of United States Treasury securities with a
constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 that has become publicly available at least two
Business Days prior to the date of redemption (or in connection with a discharge, two Business Days prior to the date of deposit with the Trustee or paying
agent, as applicable) (or, if such statistical release is no longer published, any publicly available source of similar market data)) most nearly equal to the
period from the date of redemption to July 15, 2019; provided , however , that if the period from the date of redemption to the stated maturity date of the
Notes to be redeemed is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of
one year will be used.
“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.
“Unrestricted Cash” means, at any time, all cash and Cash Equivalents held by the Company and its Restricted Subsidiaries at such time; provided
that such cash and Cash Equivalents (a) do not appear (and would not be required to appear) as “restricted” on a consolidated balance sheet of the Company
prepared in conformity with GAAP (unless such classification results solely from any Lien referred to in clause (b) below) and (b) are not controlled by or
subject to any Lien or other preferential arrangement in favor of any creditor, other than Liens created under a Credit Facility.
“Unrestricted Subsidiary” means:
(1)

any Subsidiary of the Company that at the time of determination is an Unrestricted Subsidiary (as designated by the Company, as provided
below); and

(2)

any Subsidiary of an Unrestricted Subsidiary.

The Company may designate any Subsidiary of the Company (including any existing Subsidiary and any newly acquired or newly formed Subsidiary)
to be an Unrestricted Subsidiary unless such Subsidiary or any of its Subsidiaries owns any Equity Interests or Indebtedness of, or owns or holds any Lien
on, any property of, the Company or any Subsidiary of the Company (other than solely any Subsidiary of the Subsidiary to be so designated); provided that
(1)

such designation complies with the covenant described under “—Certain Covenants—Limitation on Restricted Payments”; and

(2)

each of the Subsidiary to be so designated and its Subsidiaries has not at the time of designation, and does not thereafter, create, incur, issue,
assume, guarantee or otherwise become directly or indirectly liable with respect to any Indebtedness pursuant to which the lender has recourse
to any of the assets of the Company or any Restricted Subsidiary.

The Company may designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided that, immediately after giving effect to such
designation, no Default shall have occurred and be continuing and either:
(1)

the Company could incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test described in the first
paragraph under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; or
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(2)

the Fixed Charge Coverage Ratio of the Company and its Restricted Subsidiaries would be greater than such ratio of the Company and its
Restricted Subsidiaries immediately prior to such designation;

in each case on a pro forma basis taking into account such designation.
Any such designation by the Company shall be notified by the Company to the Trustee by promptly filing with the Trustee a copy of the resolution of
the board of directors of the Company or any committee thereof giving effect to such designation and an Officer’s Certificate certifying that such
designation complied with the foregoing provisions.
Actions taken by an Unrestricted Subsidiary will not be deemed to have been taken, directly or indirectly, by the Company or any Restricted
Subsidiary.
“Valvoline Business” means Ashland’s automotive, commercial and industrial lubricant and automotive chemical business substantially as described
in the Valvoline Inc. S-1 Registration Statement (#333-211720), as filed on May 31, 2016.
“Valvoline Reorganization” means the reorganization of the Valvoline Business such that Valvoline is the owner, directly or indirectly, of
substantially all of the Valvoline Business.
“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the board of
directors of such Person.
“Weighted Average Life to Maturity” means, when applied to any Indebtedness or Disqualified Stock, as the case may be, at any date, the number of
years obtained by dividing:
(1)

the sum of the products of the number of years from the date of determination to the date of each successive scheduled principal payment of
such Indebtedness or redemption or similar payment with respect to such Disqualified Stock multiplied by the amount of such payment; by

(2)

the sum of all such payments.
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DESCRIPTION OF 2025 EXCHANGE NOTES
Certain terms used in this “Description of 2025 Exchange Notes” are defined under the subheading “Certain Definitions.” In this “Description of 2025
Exchange Notes,” (1) the term “the Company” refers only to Valvoline Inc., a Kentucky corporation, and not to any of its subsidiaries, and (2) the terms
“we,” “our” and “us” each refer to the Company and its consolidated Subsidiaries.
The Company will issue the 2025 Exchange Notes under the indenture dated as of August 8, 2017 (the “2025 Indenture”) among itself, the Guarantors
(as defined below) and U.S. Bank National Association, as trustee (the “Trustee”). On August 8, 2017, the Company issued $400.0 million aggregate
principal amount of the 2025 Restricted Notes under the 2025 Indenture. The 2025 Restricted Notes were issued in a private transaction that was not subject
to the registration requirements of the Securities Act. The terms of the 2025 Exchange Notes to be issued in the exchange offers are substantially identical to
the 2025 Restricted Notes, except that the transfer restrictions, registration rights and additional interest provision relating to the 2025 Restricted Notes will
not apply to the 2025 Exchange Notes. In this section, the “Notes” refers to the 2025 Exchange Notes offered by this prospectus, any 2025 Restricted Notes
that are outstanding after the exchange offers are completed and any Additional Notes (as defined below); and the “Indenture” refers to the 2025 Indenture.
The terms of the Notes will be those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act.
The following description is a summary of the material provisions of the Notes and the Indenture and does not purport to be complete and is qualified
in its entirety by reference to the provisions of the Indenture, including the definitions therein of certain terms used below. We urge you to read the
Indenture because it, not this “Description of 2025 Exchange Notes,” will define your rights as Holders of the Notes. You may request a copy of the
Indenture at our address set forth under the heading “Where You Can Find More Information.”
Brief Description of the Notes
The Notes:
•

will be unsecured unsubordinated obligations of the Company;

•

will be effectively subordinated to any existing or future Secured Indebtedness of the Company (including the Company’s existing and future
Obligations under the Senior Secured Credit Facilities) to the extent of the value of the collateral securing such Secured Indebtedness;

•

will be structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and other liabilities of the
Company’s Subsidiaries that do not guarantee the Notes;

•

will rank equal in right of payment with all existing and future Senior Indebtedness of the Company;

•

will be senior in right of payment to any future Subordinated Indebtedness of the Company; and

•

will be guaranteed on an unsecured unsubordinated basis by the Guarantors, as described under “—Guarantees.”

As of the date of this prospectus, all of the Company’s Subsidiaries are “Restricted Subsidiaries.” However, under certain circumstances, the
Company is permitted to designate certain of its subsidiaries as “Unrestricted Subsidiaries.” Any Unrestricted Subsidiaries will not be subject to any of the
restrictive covenants in the Indenture and will not guarantee the Notes.
Guarantees
The Notes will be guaranteed on an unsecured unsubordinated basis by each of the Company’s direct and indirect Domestic Restricted Subsidiaries
that guarantees the Senior Secured Credit Facilities. Except as set forth
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in the next paragraph, the Guarantors, as primary obligors and not merely as sureties, will jointly and severally, fully and unconditionally guarantee, on an
unsecured unsubordinated basis, the performance and full and punctual payment when due, whether at maturity, by acceleration or otherwise, of all
obligations of the Company under the Indenture and the Notes, whether for payment of principal of, or any premium or interest on or in respect of, the
Notes, expenses, indemnification or otherwise, on the terms set forth in the Indenture by executing such Indenture.
Each Restricted Subsidiary, that (a) incurs or guarantees any Indebtedness under the Senior Secured Credit Facilities or (b) other than a Foreign
Subsidiary or Foreign Subsidiary Holding Company of the Company, guarantees other Indebtedness of the Company or any Guarantor in an aggregate
principal amount in excess of $25.0 million, will guarantee the Notes. As of the date of this prospectus, none of our Foreign Subsidiaries or Foreign
Subsidiary Holding Companies will guarantee the Notes, and no Foreign Subsidiaries or Foreign Subsidiary Holding Companies are expected to Guarantee
the Notes in the future.
Each of the Guarantees of the Notes:
•

will be a senior unsecured unsubordinated obligation of each Guarantor;

•

will be effectively subordinated to any existing or future Secured Indebtedness of such Guarantor (including any Subsidiary Guarantor’s
guarantee of the Senior Secured Credit Facilities) to the extent of the value of the collateral securing such Indebtedness;

•

will be structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and other liabilities of Subsidiaries
of such Guarantor that do not guarantee the Notes;

•

will rank equal in right of payment with all existing and future Senior Indebtedness of each such Guarantor; and

•

will be senior in right of payment to all existing and future Subordinated Indebtedness of each such Guarantor.

Not all of the Company’s Subsidiaries will be required to guarantee the Notes. In the event of a bankruptcy, liquidation, reorganization or similar
proceeding of any of these non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay the holders of their debt and their trade creditors before they
will be able to distribute any of their assets to the Company or any Subsidiary Guarantor. As a result, all of the existing and future liabilities of these
non-guarantor Subsidiaries, including any claims of trade creditors, will be effectively senior to the Notes.
Each Guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by that entity without rendering the
Guarantee, as it relates to such entity, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the
rights of creditors generally. This provision may not, however, be effective to protect a Guarantee from being voided under fraudulent transfer law, or may
reduce the applicable Guarantor’s obligation to an amount that effectively makes its Guarantee worthless. Any entity that makes a payment under its
Guarantee will be entitled upon payment in full of all guaranteed obligations under the Indenture to a contribution from each other Guarantor in an amount
equal to such other Guarantor’s pro rata portion of such payment based on the respective net assets of all the Guarantors at the time of such payment
determined in accordance with GAAP. If a Guarantee were rendered voidable, it could be subordinated by a court to all other indebtedness and other
obligations (including guarantees and other contingent liabilities) of the Guarantor, and, depending on the amount of such indebtedness and other
obligations, a Guarantor’s liability on its Guarantee could be reduced to zero. See “Risk Factors—Risks Related to the Exchange Notes—Federal and state
statutes may allow courts, under specific circumstances, to void the Exchange Notes and the Subsidiary Guarantees, subordinate claims in respect of the
Exchange Notes and the Subsidiary Guarantees and/or require holders of the Exchange Notes to return payments received from Valvoline.”
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A Guarantee by a Subsidiary Guarantor will provide by its terms that it will be automatically and unconditionally released and discharged with
respect to the Notes, without further action required on the part of the Subsidiary Guarantor, the Trustee or any holder of Notes, upon:
(a)

any direct or indirect sale, exchange, transfer or other disposition (by merger, consolidation or otherwise) of the Capital Stock of such
Subsidiary Guarantor, after which the applicable Subsidiary Guarantor is no longer a Restricted Subsidiary, if such sale, exchange, transfer or
other disposition is not in violation of the applicable terms of the Indenture;

(b)

the release or discharge of the Indebtedness or guarantee of Indebtedness by such Subsidiary Guarantor that resulted in the creation of such
Guarantee except a release or discharge by or as a result of payment under such guarantee (it being understood that a release subject to a
contingent reinstatement will constitute a release for the purposes of this provision); provided that at the time of such release or discharge, such
Subsidiary Guarantor is not then a guarantor or an obligor in respect of any other Indebtedness that would require it to provide a Guarantee of
the Notes under the Indenture;

(c)

the sale, exchange, transfer or other disposition of all or substantially all of the assets of such Subsidiary Guarantor, in a transaction that is not
in violation of the applicable terms of the Indenture, to any Person who is not (either before or after giving effect to such transaction) the
Company or a Domestic Restricted Subsidiary;

(d)

the release or discharge of such Subsidiary Guarantor from its guarantee, and of all pledges and security, if any, granted by such Subsidiary
Guarantor in connection with the Senior Secured Credit Facilities, except a release or discharge by or as a result of payment under such
guarantee (it being understood that a release subject to a contingent reinstatement will constitute a release for the purposes of this provision);
provided that at the time of such release or discharge, such Subsidiary Guarantor is not then a guarantor or an obligor in respect of any other
Indebtedness that would require it to provide a Guarantee of the Notes under the Indenture;

(e)

the designation of any Restricted Subsidiary that is a Subsidiary Guarantor as an Unrestricted Subsidiary in accordance with the provisions set
forth under “—Certain Covenants—Limitation on Restricted Payments” and the definition of “Unrestricted Subsidiary”;

(f)

the merger or consolidation of any Subsidiary Guarantor with and into the Company or another Guarantor or upon the liquidation of such
Subsidiary Guarantor following the transfer of all of its assets to the Company or another Subsidiary Guarantor; or

(g)

the Company exercising its defeasance option or covenant defeasance option with respect to the Notes as described under “—Legal Defeasance
and Covenant Defeasance” or the Company’s obligations under the Indenture being discharged with respect to the Notes in accordance with the
terms of the Indenture; or

and, in the case of clauses (a) through (g) above, such Subsidiary Guarantor delivering to the Trustee an Officer’s Certificate and opinion stating that
all conditions precedent provided for in the Indenture relating to the release of such Guarantee shall have been complied with.
Upon request of the Company or the applicable Subsidiary Guarantor, the Trustee shall evidence such release by a supplemental indenture or other
instrument which may be executed by the Trustee without the consent of any Holder of the Notes.
Ranking
The payment of the principal of, premium, if any, and interest on the Notes and the payment of any Guarantee will rank equal in right of payment
with all Senior Indebtedness of the Company or the relevant Guarantor, as the case may be, including the Obligations of the Company and such Subsidiary
Guarantor under the Senior Secured Credit Facilities, the 2024 Exchange Notes and the 2024 Restricted Notes. The ranking of the Notes and the Guarantees
is more fully described above under “—Brief Description of the Notes” and “—Guarantees.”
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Secured Indebtedness of the Company (including the Company’s obligations in respect of the Senior Secured Credit Facilities) will be effectively
senior to the Notes to the extent of the value of the collateral securing such Indebtedness. As of September 30, 2017, we had approximately $362 million of
secured indebtedness outstanding and an additional $436 million of unutilized borrowing capacity under the revolver portion of the Senior Secured Credit
Facilities, all of which was or would be secured indebtedness.
All of our operations are conducted through our Subsidiaries. Some of our Subsidiaries, including all of our Foreign Subsidiaries and all of our
Foreign Subsidiary Holding Companies, are not guaranteeing the Notes as described above under “—Guarantees.” In addition, our future Subsidiaries may
not be required to guarantee the Notes. Claims of creditors of such non-guarantor Subsidiaries, including trade creditors and creditors holding Indebtedness
of such non-guarantor Subsidiaries, and claims of holders of Preferred Stock of such non-guarantor Subsidiaries, generally will have priority with respect to
the assets and earnings of such non-guarantor Subsidiaries over the claims of our creditors, including holders of the Notes. Accordingly, the Notes will be
effectively subordinated to creditors (including trade creditors) and holders of Preferred Stock, if any, of our non-guarantor Subsidiaries. As of
September 30, 2017, our non-guarantor Subsidiaries had approximately $189 million of indebtedness and other liabilities, including $75 million of
borrowings under a $125 million trade receivables securitization facility, and an additional $50 million of unutilized borrowing capacity under the trade
receivables securitization facility.
Although the Indenture will contain limitations on the amount of additional Indebtedness that the Company and the Restricted Subsidiaries may incur,
under certain circumstances the amount of such Indebtedness could be substantial. The Indenture will not limit the amount of liabilities that are not
considered Indebtedness that may be incurred by the Company or its Restricted Subsidiaries, including the non-guarantor Subsidiaries. See “—Certain
Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock.”
Paying Agent and Registrar for the Notes
The Company will maintain a paying agent for the Notes. The initial paying agent for the Notes will be the Trustee. The paying agent will make
payments on the Notes on behalf of the Company. The paying agent will hold all cash and securities for the benefit of the Trustee and the respective
Holders.
The Company will also maintain a registrar with respect to the Notes. The initial registrar for the Notes will be the Trustee. The registrar will maintain
a register reflecting ownership of the Notes outstanding from time to time and facilitate transfers of Notes on behalf of the Company.
The Company may change the paying agent or the registrar without prior notice to the Holders. The Company or any of its Subsidiaries may act as a
paying agent or registrar with respect to the Notes.
Transfer and Exchange
A Holder may transfer or exchange Notes in accordance with the Indenture. The registrar and the Trustee may require a Holder to furnish appropriate
endorsements and transfer documents in connection with a transfer of Notes. Holders will be required to pay all taxes due on transfer. The Company will
not be required to transfer or exchange any Note selected for redemption. Also, the Company will not be required to transfer or exchange any Note for a
period of 30 days before a selection of Notes to be redeemed.
Principal, Maturity and Interest
Upon completion of this offering, $400.0 million aggregate principal amount of Notes will remain outstanding. The Notes will mature on August 15,
2025. Subject to compliance with the covenants described below under the caption “—Certain Covenants—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock,” the Company may issue additional Notes from time to time after this
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offering under the Indenture (any such additional Notes, for purposes of this Description of 2025 Exchange Notes, “Additional Notes”). Except as otherwise
provided in the Indenture, the Notes offered hereby and any Additional Notes subsequently issued under the Indenture will be treated as a single class for all
purposes under the Indenture, including waivers, amendments, redemptions and offers to purchase; provided that if the Additional Notes are not fungible
with the Notes for United States federal income tax purposes, such Additional Notes will have a separate CUSIP number. Unless otherwise specified, or the
context requires otherwise, references to “Notes” for all purposes of the Indenture and this “Description of 2025 Exchange Notes” include any additional
Notes that are actually issued. The Company will issue the Notes in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
Interest on the Notes will accrue at the rate of 4.375% per annum. Interest on the Notes will be payable semiannually in arrears on February 15 and
August 15 of each year, commencing on February 15, 2018, to the holders of record of those Notes on the immediately preceding February 1 or August 1,
as applicable. Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from and including
the issue date of the Notes. Interest on the Notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.
Principal of, premium, if any, and interest on the Notes will be payable at the office or agency of the Company maintained for such purpose or, at the
option of the Company, payment of interest may be made by check mailed to the Holders of the Notes at their respective addresses set forth in the register
of Holders; provided that all payments of principal, premium, if any, and interest with respect to the Notes represented by one or more global notes
registered in the name of or held by DTC or its nominee will be made by wire transfer of immediately available funds to the accounts specified by the
Holder or Holders thereof. Until otherwise designated by the Company, the Company’s office or agency will be the office of the Trustee maintained for
such purpose. If the due date for any payment in respect of the Notes is not a Business Day at the place at which such payment is due to be paid, the holder
thereof will not be entitled to payment of the amount due until the next succeeding Business Day at such place, and will not be entitled to any interest or
other payment as a result of any such delay.
Mandatory Redemption; Offers to Purchase; Acquisition of Notes
We are not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under certain circumstances,
we may be required to offer to purchase Notes as described under “—Repurchase at the Option of Holders.” We may, and our affiliates may, at any time
and from time to time, acquire Notes by means other than a redemption, including by tender offer, open market purchases, negotiated transactions or
otherwise (including in connection with a consent solicitation).
Optional Redemption
At any time prior to August 15, 2020, the Company may redeem all or a part of the Notes upon notice as described under “—Selection and Notice”
below, at a redemption price equal to 100% of the principal amount of Notes to be redeemed plus the Applicable Premium as of, and accrued and unpaid
interest, if any, to, but excluding, the date of redemption, subject to the rights of Holders on the relevant record date to receive interest due on the relevant
interest payment date.
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On and after August 15, 2020, the Company may redeem the Notes, in whole or in part, upon notice as described under the heading “—Selection and
Notice” below, at the redemption prices (expressed as percentages of principal amount of the Notes to be redeemed) set forth below, plus accrued and
unpaid interest, if any, to, but excluding, the date of redemption, subject to the right of Holders of record on the relevant record date to receive interest due
on the relevant interest payment date, if redeemed beginning on August 15 of the years indicated below:
Date

Percentage

2020
2021
2022
2023 and thereafter

103.281%
102.188%
101.094%
100.000%

In addition, until August 15, 2020, the Company may, at its option, on one or more occasions, redeem up to 40% of the aggregate principal amount of
Notes issued by it at a redemption price equal to 104.375% of the principal amount thereof, plus accrued and unpaid interest, if any, to, but excluding, the
date of redemption, subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date, with the
net cash proceeds of one or more Equity Offerings; provided that at least 60% of the aggregate principal amount of the Notes originally issued under the
Indenture (calculated after giving effect to any issuance of Additional Notes) remains outstanding immediately after the occurrence of each such
redemption; provided further that each such redemption occurs within 90 days of the date of closing of the applicable Equity Offering.
Notwithstanding the foregoing, in connection with any tender offer for all of the outstanding Notes at a price of at least 100% of the principal amount
of the Notes tendered, plus accrued and unpaid interest thereon to, but excluding, the applicable tender settlement date (including any Change of Control
Offer), if Holders of not less than 90% in aggregate principal amount of the Notes validly tender and do not withdraw such Notes in such tender offer and
the Company, or any third party making such a tender offer in lieu of the Company, purchases all of the Notes validly tendered and not withdrawn by such
Holders, the Company or such third party will have the right, upon not less than 30 nor more than 60 days’ prior notice, given not more than 30 days
following such purchase date, to redeem all Notes that remain outstanding following such purchase at a price equal to the price offered to each other Holder
in such tender offer plus, to the extent not included in the tender offer payment, accrued and unpaid interest, if any, thereon, to, but excluding, the date of
redemption.
Selection and Notice
Notices of redemption shall be delivered electronically or mailed by first-class mail, postage prepaid, at least 30 but not more than 60 days before the
applicable date of redemption to each Holder of Notes to be redeemed at such Holder’s registered address or otherwise in accordance with the procedures of
DTC with respect to the Notes, except that redemption notices may be delivered more than 60 days prior to a redemption date if the notice is issued in
connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture. If any Note is to be redeemed in part only, any notice of
redemption that relates to such Notes shall state the portion of the principal amount thereof that has been or is to be redeemed.
Notice of any redemption may be given prior to the completion of any offering or other corporate transaction, and any redemption or notice may, at
the Company’s discretion, be subject to one or more conditions precedent, including, but not limited to, the completion of the related offering or corporate
transaction.
If the Company is redeeming less than all of the Notes issued under the Indenture at any time, the Trustee will select the Notes to be redeemed (1) if
the Company has notified the Trustee that the Notes are listed on an exchange, in compliance with the requirements of such exchange or (2) on a pro rata
basis to the extent practicable, or, if a pro rata basis is not practicable or permitted for any reason, by lot or by such other method as
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may be prescribed by DTC’s applicable procedures. No Notes of less than $2,000, or integral multiples of less than $1,000 in excess thereof, may be
redeemed in part.
With respect to Notes represented by certificated notes, the Company will issue a new Note in a principal amount equal to the unredeemed portion of
the original Note in the name of the Holder upon cancellation of the original Note; provided that new Notes will only be issued in the minimum
denomination of $2,000 and integral multiples of $1,000 in excess thereof. Notes called for redemption become due on the date fixed for redemption, unless
such redemption is conditioned on the happening of one or more future events or conditions precedent. On the applicable date of redemption, interest will
cease to accrue on Notes or any series or portion thereof called for redemption.
Repurchase at the Option of Holders
Change of Control
The Indenture will provide that if a Change of Control occurs after the Issue Date, unless the Company has previously or concurrently mailed a
redemption notice with respect to all the outstanding Notes as described under “—Optional Redemption,” the Company will make an offer to purchase all of
the Notes pursuant to the offer described below (the “Change of Control Offer”) at a price in cash (the “Change of Control Payment”) equal to 101% of the
aggregate principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the date of purchase, subject to the right of Holders of the
Notes of record on the relevant record date to receive interest due on the relevant interest payment date. Within 30 days following any Change of Control,
the Company will deliver notice of such Change of Control Offer with a copy to the Trustee, to each Holder of Notes to the address of such Holder
appearing in the security register or otherwise in accordance with the procedures of DTC with respect to the Notes, with the following information:
(1)

that a Change of Control Offer is being made pursuant to the covenant entitled “Change of Control” under the Indenture and that all Notes
properly tendered pursuant to such Change of Control Offer will be accepted for payment by the Company;

(2)

the purchase price and the purchase date, which will be no earlier than 30 days nor later than 60 days from the date such notice is sent (the
“Change of Control Payment Date”), except in the case of a conditional Change of Control Offer made in advance of a Change of Control as
described below;

(3)

that any Note not properly tendered will remain outstanding and continue to accrue interest;

(4)

that, unless the Company defaults in the payment of the Change of Control Payment required to be made, all Notes accepted for payment
pursuant to the Change of Control Offer will cease to accrue interest on the Change of Control Payment Date;

(5)

that Holders electing to have any Notes purchased pursuant to a Change of Control Offer will be required to surrender such Notes, with the
form entitled “Option of Holder to Elect Purchase” on the reverse of such Notes completed, to the paying agent specified in the notice at the
address specified in the notice prior to the close of business on the third Business Day preceding the Change of Control Payment Date;

(6)

that Holders will be entitled to withdraw their tendered Notes and their election to require the Company to purchase such Notes; provided that
the paying agent receives, not later than the close of business on the expiration date of the Change of Control Offer, a telegram, telex, facsimile
transmission or letter setting forth the name of the Holder of the Notes, the principal amount of Notes tendered for purchase, and a statement
that such Holder is withdrawing its tendered Notes and its election to have such Notes purchased;

(7)

the other instructions, as determined by the Company (which determination shall be conclusive), consistent with the covenant described
hereunder, that a Holder must follow; and
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(8)

if such notice is sent prior to the occurrence of a Change of Control, stating that the Change of Control Offer is conditional upon the occurrence
of such Change of Control.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent such laws or regulations are applicable in connection with the repurchase of Notes pursuant to a Change of Control Offer. To the extent that the
provisions of any securities laws or regulations conflict with the provisions of the Indenture, the Company will comply with the applicable securities laws
and regulations and shall not be deemed to have breached its obligations set forth in the Indenture by virtue of such conflict.
On the Change of Control Payment Date, the Company will, to the extent permitted by law,
(1)

accept for payment all Notes or portions thereof properly tendered pursuant to the Change of Control Offer,

(2)

deposit with the applicable paying agent an amount equal to the aggregate Change of Control Payment in respect of all Notes or portions
thereof properly tendered and

(3)

deliver, or cause to be delivered, to the Trustee for cancellation the Notes so accepted together with an Officer’s Certificate to the Trustee
stating that such Notes or portions thereof have been tendered to, and purchased by, the Company.

The Senior Secured Credit Facilities provide, and future credit agreements or other agreements relating to Indebtedness to which the Company
becomes a party may provide, that certain change of control events with respect to the Company would constitute a default thereunder (including events that
would constitute a Change of Control under the Indenture). If we experience a change of control event that triggers a default or prepayment provision under
the Senior Secured Credit Facilities or any such future Indebtedness, we could seek a waiver of such default or prepayment provision or seek to refinance
the Senior Secured Credit Facilities or such future Indebtedness. In the event we do not obtain such a waiver and do not refinance the Senior Secured Credit
Facilities or such future Indebtedness, such default could result in amounts outstanding under the Senior Secured Credit Facilities or such future
Indebtedness being declared due and payable or lending commitments being terminated.
Our ability to pay cash to the Holders of Notes following the occurrence of a Change of Control may be limited by our then-existing financial
resources. Therefore, sufficient funds may not be available when necessary to make any required repurchases. See “Risk Factors—Risks Related to the
Exchange Notes—Valvoline may not be able to finance a change of control offer required by the indentures governing the Exchange Notes.”
The Change of Control purchase provisions of the Indenture described above may in certain circumstances make more difficult or discourage a sale or
takeover of us and, thus, the removal of incumbent management. The Change of Control purchase feature is a result of negotiations between the initial
purchasers and us. We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we could decide to do
so in the future. Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including acquisitions, refinancings or
other recapitalizations, that would not constitute a Change of Control under the Indenture, but that could increase the amount of indebtedness outstanding at
such time or otherwise affect our capital structure or credit ratings. Restrictions on our ability to incur additional Indebtedness, including, but not limited to,
additional Secured Indebtedness, are contained in the covenants described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock” and “—Certain Covenants—Liens.” However, the covenants are subject to significant exceptions. Such
restrictions in the Indenture can be waived with the consent of the Holders of a majority in principal amount of the Notes then outstanding. Except for the
limitations contained in such covenants, however, the Indenture will not contain any covenants or provisions that may afford Holders of the Notes
protection in the event of a highly leveraged transaction.
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We will not be required to make a Change of Control Offer following a Change of Control if a third party makes the Change of Control Offer in the
manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer made by us and
purchases all Notes properly tendered and not withdrawn under such Change of Control Offer.
Notwithstanding anything to the contrary herein, a Change of Control Offer may be made in advance of a Change of Control, conditional upon such
Change of Control, if a definitive agreement is in place for the Change of Control at the time of making the Change of Control Offer.
The definition of “Change of Control” includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of all or
substantially all of the assets of the Company and its Restricted Subsidiaries, taken as a whole, to any person. Although there is a limited body of case law
interpreting the phrase “all or substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of the
assets of the Company and its Restricted Subsidiaries, taken as a whole. As a result, it may be unclear as to whether a Change of Control has occurred and
whether a Holder of Notes may require the Company to make an offer to repurchase the Notes as described above.
The provisions under the Indenture relating to the Company’s obligation to make an offer to repurchase the Notes as a result of a Change of Control
may be waived or modified, with respect to the Notes, with the written consent of the Holders of a majority in principal amount of the Notes then
outstanding, including after the entry into an agreement that would result in the need to make a Change of Control Offer.
Asset Sales
The Indenture will provide that the Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale, unless:
(1)

the Company or such Restricted Subsidiary, as the case may be, receives consideration at the time of such Asset Sale at least equal to the fair
market value (as determined in good faith by the Company at the time of contractually agreeing to such Asset Sale (which determination shall
be conclusive)) of the assets sold or otherwise disposed of or the Equity Interests issued; and

(2)

at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary, as the case may be, is in the form of cash or
Cash Equivalents; provided that the following shall be deemed to be cash for purposes of this provision and for no other purpose:
(a)

any liabilities (as reflected in the Company’s or such Restricted Subsidiary’s most recent balance sheet or in the footnotes thereto or, if
incurred, increased or accrued subsequent to the date of such balance sheet, such liabilities that would have been shown on the
Company’s or such Restricted Subsidiary’s balance sheet or in the footnotes thereto if such incurrence, increase or accrual had taken
place on or prior to the date of such balance sheet, as determined in good faith by the Company (which determination shall be
conclusive)) of the Company or such Restricted Subsidiary (other than Contingent Obligations and liabilities that are by their terms
subordinated to the Notes or the applicable Guarantee) that are assumed by the transferee of any such assets pursuant to a written
agreement that releases or indemnifies the Company or such Restricted Subsidiary from such liabilities or that are otherwise
extinguished by the transferee in connection with such transaction;

(b)

any securities, notes or other similar obligations received by the Company or such Restricted Subsidiary from such transferee that are
converted by the Company or such Restricted Subsidiary into cash or Cash Equivalents (to the extent of the cash or Cash Equivalents
received) within 180 days of the receipt thereof;
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(c)

any Designated Non-cash Consideration received by the Company or such Restricted Subsidiary in such Asset Sale having an aggregate
fair market value, taken together with all other Designated Non-cash Consideration received pursuant to this clause (c) that is at that
time outstanding, not to exceed the greater of $50.0 million and 3.50% of Total Assets at the time of the receipt of such Designated
Non-cash Consideration, with the fair market value of each item of Designated Non-cash Consideration being measured at the time
received and without giving effect to subsequent changes in value; and

(d)

Capital Stock of a Person that is a Restricted Subsidiary or of a Person engaged in a Similar Business that shall become a Restricted
Subsidiary immediately upon the acquisition thereof by the Company or any Restricted Subsidiary.

Within 365 days after the receipt of any Net Proceeds of any Asset Sale, the Company or a Restricted Subsidiary, at its option, may apply an amount
equal to the Net Proceeds from such Asset Sale,
(1)

to permanently reduce Indebtedness as follows:
(a)

to permanently reduce Secured Indebtedness, including Indebtedness under the Senior Secured Credit Facilities, in each case, that is
secured by a Lien that is permitted by the Indenture and (if applicable) to permanently reduce commitments with respect thereto;

(b)

to permanently reduce Obligations under other Senior Indebtedness of the Company or a Subsidiary Guarantor (and (if applicable) to
permanently reduce commitments with respect thereto); provided that the Company shall equally and ratably reduce (or offer to reduce,
as applicable) Obligations under the Notes; provided further that all reductions of Obligations under the Notes shall be made as
provided under “—Optional Redemption” or through open-market purchases (to the extent such purchases are at or above 100% of the
principal amount thereof plus accrued and unpaid interest) or by making an offer (in accordance with the procedures set forth below for
an Asset Sale Offer) to all Holders of Notes to purchase their Notes at 100% of the principal amount thereof, plus the amount of accrued
but unpaid interest, if any, on the amount of Notes that would otherwise be prepaid; or

(c)

to permanently reduce Indebtedness of a Restricted Subsidiary that is not a Subsidiary Guarantor, other than Indebtedness owed to the
Company or any Restricted Subsidiary;

(2)

to make (a) an Investment in any one or more businesses; provided that such Investment in any business is in the form of the acquisition of
Capital Stock and results in the Company or any of its Restricted Subsidiaries, as the case may be, owning an amount of the Capital Stock of
such business such that it constitutes a Restricted Subsidiary, (b) capital expenditures or (c) acquisitions of other businesses, properties,
noncurrent assets or intellectual property rights that, in the case of each of (a), (b) and (c), are used or useful in a Similar Business; or

(3)

to make an Investment in (a) any one or more businesses; provided that such Investment in any business is in the form of the acquisition of
Capital Stock and results in the Company or any of its Restricted Subsidiaries, as the case may be, owning an amount of the Capital Stock of
such business such that it constitutes a Restricted Subsidiary, (b) properties or (c) acquisitions of other businesses, properties, noncurrent assets
or intellectual property rights that, in the case of each of (a), (b) and (c), replace the businesses, properties, assets or intellectual property rights
that are the subject of such Asset Sale;

provided that, in the case of clauses (2) and (3) above, a binding commitment entered into not later than the end of such 365-day period shall be treated as a
permitted application of the Net Proceeds from the date of such commitment so long as the Company or such Restricted Subsidiary enters into such
commitment with the good faith expectation that an amount equal to the Net Proceeds will be applied to satisfy such commitment within 180 days of the
end of such 365-day period (an “Acceptable Commitment”) and, in the event any Acceptable
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Commitment is later cancelled or terminated for any reason before an amount equal to the Net Proceeds is so applied, then the Company or such Restricted
Subsidiary shall be permitted to apply an amount equal to the Net Proceeds in any manner set forth above before the expiration of such 180-day period and,
in the event the Company or such Restricted Subsidiary fails to do so, then such Net Proceeds shall constitute Excess Proceeds.
Any Net Proceeds from the Asset Sale that are not invested or applied as provided and within the time period set forth in the preceding paragraph will
be deemed to constitute “Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $50.0 million (the “Excess Proceeds Threshold”), the
Company shall make an offer to all Holders of the Notes and, if required by the terms of any Senior Indebtedness, to the holders of such Senior
Indebtedness (an “Asset Sale Offer”), to purchase the maximum aggregate principal amount of the Notes and such Senior Indebtedness that is an integral
multiple of $1,000 (but in minimum denominations of $2,000) that may be purchased with such Excess Proceeds at an offer price, in the case of the Notes,
in cash in an amount equal to 100% of the principal amount thereof, plus accrued and unpaid interest to the date fixed for the closing of such offer, and in
the case of any Senior Indebtedness at the offer price required by the terms thereof but not to exceed 100% of the principal amount thereof, plus accrued and
unpaid interest, if any, in each case in accordance with the procedures set forth in the Indenture. The Company will commence an Asset Sale Offer with
respect to Excess Proceeds within 10 Business Days after the date that Excess Proceeds exceed the Excess Proceeds Threshold by delivering the notice
required pursuant to the terms of the Indenture, with a copy to the Trustee. The Company may satisfy the foregoing obligations with respect to any Net
Proceeds from an Asset Sale by making an Asset Sale Offer with respect to such Net Proceeds prior to the expiration of the relevant 365-day period. Upon
the completion of each Asset Sale Offer (including a voluntary Asset Sale Offer with respect to all Excess Proceeds even though less than the Excess
Proceeds Threshold), the amount of Excess Proceeds shall be reset to zero.
To the extent that the aggregate principal amount of Notes and such Senior Indebtedness, as the case may be, tendered pursuant to an Asset Sale Offer
is less than the Excess Proceeds, the Company may use any remaining Excess Proceeds for any purposes not otherwise prohibited under the Indenture. If the
aggregate principal amount of Notes or Senior Indebtedness, as the case may be, surrendered by such holders thereof exceeds the amount of Excess
Proceeds, such Notes or Senior Indebtedness, as the case may be, will be purchased on a pro rata basis based on the accreted value or principal amount of
such Notes or Senior Indebtedness, as the case may be, tendered (and the Trustee or registrar will select the tendered Notes of tendering holders on a pro
rata basis, or such other basis in accordance with DTC procedures with respect to the Notes, based on the amount of Notes tendered).
Pending the final application of any Net Proceeds, the holder of such Net Proceeds may apply such Net Proceeds temporarily to reduce Indebtedness
outstanding under a revolving credit facility or otherwise invest such Net Proceeds in any manner not prohibited by the Indenture.
The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent such laws or regulations are applicable in connection with the repurchase of the Notes pursuant to an Asset Sale Offer. To the extent that the
provisions of any securities laws or regulations conflict with the provisions of the Indenture, the Company will comply with the applicable securities laws
and regulations and shall not be deemed to have breached its obligations set forth in the Indenture by virtue thereof.
The provisions under the Indenture relating to the Company’s obligation to make an offer to repurchase the Notes as a result of an Asset Sale may be
waived or modified, with respect to the Notes, with the written consent of the Holders of a majority in principal amount of the Notes then outstanding.
The Senior Secured Credit Facilities contain restrictions, and future credit agreements or other similar agreements to which the Company becomes a
party may contain restrictions, on the Company’s ability to repurchase Notes. In the event an Asset Sale occurs at a time when the Company is prohibited
from purchasing
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Notes, the Company could seek the consent of its lenders to the repurchase of Notes or could attempt to refinance the borrowings that contain such
prohibition. If the Company does not obtain such consent or repay such borrowings, the Company will remain prohibited from repurchasing Notes. In such
a case, the Company’s failure to repurchase tendered Notes when required by the Indenture would constitute an Event of Default under the Indenture which
would, in turn, likely constitute a default under such other agreements.
Certain Covenants
Set forth below are summaries of certain covenants contained in the Indenture that will apply to the Company and its Restricted Subsidiaries.
If on any date following the Issue Date, (i) the Notes have Investment Grade Ratings from both Rating Agencies and (ii) no Default or Event of
Default has occurred and is continuing under the Indenture, then, beginning on that day (the occurrence of the events described in the foregoing clauses
(i) and (ii) being collectively referred to as a “Covenant Suspension Event”) and continuing until the occurrence of the Reversion Date, the covenants
specifically listed under the following captions in this “Description of 2025 Exchange Notes” section of this prospectus will not be applicable to the Notes
(collectively, the “Suspended Covenants”):
(1)

“—Repurchase at the Option of Holders—Asset Sales”;

(2)

“—Limitation on Restricted Payments”;

(3)

“—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(4)

clause (4) of the first paragraph of “—Merger, Consolidation or Sale of All or Substantially All Assets—Company”;

(5)

“—Transactions with Affiliates”; and

(6)

“—Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.”

During any period that the foregoing covenants have been suspended, the Company may not designate any of its Subsidiaries as Unrestricted
Subsidiaries, unless such designation would have complied with the covenant described under “Limitation on Restricted Payments” as if such covenant
were in effect during such period.
If and while the Company and its Restricted Subsidiaries are not subject to the Suspended Covenants, the Notes will be entitled to substantially less
covenant protection. In the event that the Company and its Restricted Subsidiaries are not subject to the Suspended Covenants for any period of time as a
result of the foregoing, and on any subsequent date (the “Reversion Date”) one or both of the Rating Agencies withdraw their Investment Grade Rating or
downgrade the rating assigned to the Notes below an Investment Grade Rating, then the Company and its Restricted Subsidiaries will thereafter again be
subject to the Suspended Covenants under the Indenture with respect to future events. The period of time between the Suspension Date and the Reversion
Date is referred to in this description as the “Suspension Period.” Upon the occurrence of a Covenant Suspension Event, the amount of Excess Proceeds
from Asset Sales shall be reset to zero.
During any Suspension Period, the Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Lease-Back
Transaction; provided , however , that the Company or any Restricted Subsidiary may enter into a Sale and Lease-Back Transaction if (i) the Company or
such Restricted Subsidiary could have incurred a Lien to secure the Indebtedness attributable to such Sale and Lease-Back Transaction pursuant to “—
Liens” below without equally and ratably securing the Notes pursuant to the covenant described therein; and (ii) the consideration received by the Company
or such Restricted Subsidiary in that Sale and Lease-Back Transaction is at least equal to the fair market value of the property sold and otherwise complies
with “—Repurchase at the Option of Holders—Asset Sales” above; provided further that the foregoing provisions shall cease to apply on and subsequent to
any Reversion Date.
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During the Suspension Period, the Company and its Restricted Subsidiaries will be entitled to incur Liens to the extent provided for under “—Liens”
(including Permitted Liens), and any Permitted Liens that refer to one or more Suspended Covenants shall be interpreted as though such applicable
Suspended Covenant(s) continued to be applicable during the Suspension Period (but solely for purposes of the “—Liens” covenant and for no other
covenant).
Notwithstanding the foregoing, in the event of any such reinstatement, no action taken or omitted to be taken by the Company or any of its Restricted
Subsidiaries during the Suspension Period will give rise to a Default or Event of Default under the Indenture with respect to the Notes; provided that
(1) after such reinstatement, the amount of Restricted Payments since the Issue Date will be calculated as though the covenant described below under the
caption “—Limitation on Restricted Payments” had been in effect prior to, but not during, the Suspension Period; (2) all Indebtedness incurred, or
Disqualified Stock issued, during the Suspension Period will be classified to have been incurred or issued pursuant to clause (3) of the second paragraph of
“—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; (3) any Affiliate Transaction entered into after such
reinstatement pursuant to an agreement entered into during any Suspension Period shall be deemed to be permitted pursuant to clause (5) of the second
paragraph of the covenant described under “—Transactions with Affiliates”; and (4) any encumbrance or restriction on the ability of any Restricted
Subsidiary that is not a Guarantor to take any action described in clauses (1) through (3) of the first paragraph of the covenant described under “—Dividend
and Other Payment Restrictions Affecting Restricted Subsidiaries” that becomes effective during any Suspension Period shall be deemed to be permitted
pursuant to clause (a) of the second paragraph of the covenant described under “—Dividend and Other Payment Restrictions Affecting Restricted
Subsidiaries.”
There can be no assurance that the Notes will ever receive Investment Grade Ratings or, if such ratings are received, that the Notes will maintain such
Investment Grade Ratings.
Limitation on Restricted Payments
The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:
(I)

(II)

declare or pay any dividend or make any payment or distribution on account of the Company’s, or any of its Restricted Subsidiaries’ Equity
Interests, including any dividend or distribution payable in connection with any merger or consolidation involving the Company or any
Restricted Subsidiary, other than:
(a)

dividends or distributions by the Company payable solely in Equity Interests (other than Disqualified Stock) of the Company; or

(b)

dividends or distributions by a Restricted Subsidiary so long as, in the case of any dividend or distribution payable on or in respect of
any class or series of securities issued by a Restricted Subsidiary that is not a wholly owned Subsidiary, the Company or a Restricted
Subsidiary receives at least its pro rata share of such dividend or distribution in accordance with its Equity Interests in such class or
series of securities;

purchase, redeem, defease or otherwise acquire or retire for value any Equity Interests of the Company, or any direct or indirect parent of the
Company, including any such purchase, redemption, defeasance, acquisition or retirement in connection with any merger or consolidation;

(III) make any principal payment on, or redeem, repurchase, defease or otherwise acquire or retire for value, in each case, prior to any scheduled
repayment, sinking fund payment or maturity, any Subordinated Indebtedness, other than (a) Indebtedness permitted under clause (7) or (8) of
the second paragraph of the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock” or (b) the payment, redemption, repurchase, defeasance or other acquisition of Subordinated Indebtedness in anticipation of
satisfying a rescheduled payment, sinking fund obligation, principal installment or maturity, in each case due within one year of the date of
payment, redemption, repurchase, defeasance or acquisition; or
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(IV) make any Restricted Investment (all such payments and other actions set forth in clauses (I) through (IV) above (other than any exceptions
thereto) being collectively referred to as “Restricted Payments”), unless, at the time of such Restricted Payment:
(1)

no Default or Event of Default shall have occurred and be continuing or would occur as a consequence thereof;

(2)

immediately after giving effect to such transaction on a pro forma basis, the Company could incur $1.00 of additional Indebtedness
under the provisions of the first paragraph of the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock”; and

(3)

such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and its Restricted
Subsidiaries after July 1, 2016 (including Restricted Payments permitted by clause (1) of the next succeeding paragraph, but excluding
all other Restricted Payments permitted by the next succeeding paragraph), is less than the sum of (without duplication):
(a)

50% of the Consolidated Net Income of the Company for the period (taken as one accounting period) beginning on July 1, 2016
to the end of the Company’s most recently ended fiscal quarter for which internal financial statements are available at the time of
such Restricted Payment, or, in the case such Consolidated Net Income for such period is a deficit, minus 100% of such deficit;
plus

(b)

100% of the aggregate net cash proceeds and the fair market value of marketable securities or other property received by the
Company since immediately after July 1, 2016 from the issue or sale of:
(i)

(ii)

Equity Interests of the Company, including Treasury Capital Stock, but excluding cash proceeds and the fair market value
of marketable securities or other property received from the sale of:
(x)

Equity Interests to any present, former or future employees, directors, officers, managers or consultants of the
Company or any of the Company’s Subsidiaries after July 1, 2016 to the extent such amounts have been applied to
the amount of available Restricted Payments in accordance with clause (5) of the next succeeding paragraph; and

(y)

Designated Preferred Stock; and

debt securities of the Company or any Restricted Subsidiary that have been converted into or exchanged for such Equity
Interests of the Company;
provided , however , that this clause (b) shall not include the proceeds from (W) Refunding Capital Stock (as defined
below), (X) Equity Interests or convertible debt securities of the Company sold to a Restricted Subsidiary, (Y) Disqualified
Stock or debt securities that have been converted into Disqualified Stock or (Z) the issuance or sale of Equity Interests or
the fair market value of any assets received by the Company or any Restricted Subsidiary, in each case made as part of the
Separation Transactions (including, for the avoidance of doubt, such proceeds of the IPO); plus

(c)

100% of the aggregate net cash proceeds and the fair market value of marketable securities or other property received by the
Company or any Restricted Subsidiary by means of:
(i)

the sale or other disposition (other than to the Company or a Restricted Subsidiary) of Restricted Investments made by the
Company or its Restricted Subsidiaries and repurchases and redemptions of such Restricted Investments from the Company
or its Restricted Subsidiaries and repayments of loans or advances that constitute Restricted
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Investments by the Company or its Restricted Subsidiaries, in each case after July 1, 2016; or
(ii)

(d)

the sale (other than to the Company or a Restricted Subsidiary) of the stock of an Unrestricted Subsidiary (other than to the
extent the Investment in such Unrestricted Subsidiary was made by the Company or a Restricted Subsidiary pursuant to
clause (10) or (15) of the next succeeding paragraph or to the extent such Investment constituted a Permitted Investment) or
a distribution or dividend from an Unrestricted Subsidiary, in each case, after July 1, 2016; plus

in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary, the fair market value (as determined in
good faith by the Company; provided that if such fair market value may exceed $50.0 million, such determination shall be made
by the board of directors of the Company and evidenced by a board resolution (which determination in either case shall be
conclusive)) of the Investment in such Unrestricted Subsidiary at the time of the redesignation of such Unrestricted Subsidiary as
a Restricted Subsidiary other than to the extent the Investment in such Unrestricted Subsidiary was made by the Company or a
Restricted Subsidiary pursuant to clause (10) or (15) of the next succeeding paragraph or to the extent such Investment
constituted a Permitted Investment.

The foregoing provisions will not prohibit:
(1)

the payment of any dividend or distribution or the consummation of any irrevocable redemption within 60 days after the date of declaration
thereof or the giving of the irrevocable redemption notice, as applicable, if at the date of declaration or notice such payment would have
complied with the provisions of the Indenture;

(2)

(a) the redemption, repurchase, defeasance, retirement or other acquisition of any Equity Interests (“Treasury Capital Stock”) or Subordinated
Indebtedness of the Company in exchange for, or out of the proceeds of the substantially concurrent sale (other than to a Restricted Subsidiary)
of, Equity Interests of the Company (in each case, other than any Disqualified Stock or Designated Preferred Stock) (“Refunding Capital
Stock”) and (b) if immediately prior to the retirement of Treasury Capital Stock, the declaration and payment of dividends thereon was
permitted under clause (7) of this paragraph, the declaration and payment of dividends on the Refunding Capital Stock in an aggregate per
annum amount no greater than the aggregate amount of dividends per annum that were declarable and payable on such Treasury Capital Stock
immediately prior to such retirement;

(3)

any other Restricted Payment made in exchange for, or out of the proceeds of the substantially concurrent sale (other than to a Restricted
Subsidiary) of, Equity Interests of the Company (other than any Disqualified Stock or Designated Preferred Stock);

(4)

the redemption, repurchase, defeasance or other acquisition or retirement of Subordinated Indebtedness or Disqualified Stock of the Company
or a Subsidiary Guarantor made in exchange for, or out of the proceeds of the substantially concurrent sale of, new Indebtedness or Disqualified
Stock of the Company or a Subsidiary Guarantor, as the case may be, that in each case is incurred in compliance with the covenant described
under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock” but only:
(a)

if the principal amount (or accreted value, if applicable) of such new Indebtedness or the liquidation preference of such new
Disqualified Stock does not exceed the principal amount of (or accreted value, if applicable), plus any accrued and unpaid interest on,
the Subordinated Indebtedness, or the liquidation preference of, plus any accrued and unpaid dividends on, the Disqualified Stock, as
applicable, being so purchased, redeemed, defeased, repurchased, acquired or retired, plus the amount of any premium and any fees and
expenses incurred in connection with the issuance of such new Indebtedness or Disqualified Stock;
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(5)

(b)

if such new Indebtedness is subordinated to the Notes or the applicable Guarantee at least to the same extent, if at all, as such
Subordinated Indebtedness so purchased, exchanged, redeemed, repurchased, defeased, acquired or retired for value;

(c)

if such new Indebtedness or Disqualified Stock has a final scheduled maturity date equal to or later than the final scheduled maturity
date of the Subordinated Indebtedness or Disqualified Stock being so redeemed, repurchased, defeased, acquired or retired; and

(d)

if such new Indebtedness or Disqualified Stock has a Weighted Average Life to Maturity equal to or greater than the remaining
Weighted Average Life to Maturity of the Subordinated Indebtedness or Disqualified Stock being so redeemed, repurchased, defeased,
acquired or retired;

a Restricted Payment to pay for the repurchase, redemption or other acquisition or retirement for value of Equity Interests (other than
Disqualified Stock) of the Company held by any future, present or former employee, director, officer, manager or consultant of the Company or
any of its Subsidiaries pursuant to any management equity plan or stock option plan or any other management, director or employee benefit
plan or agreement (x) upon the death or disability of such employee, director, officer, manager or consultant or (y) upon the resignation or other
termination of employment of such employee, director, officer, manager or consultant; provided , however , that the aggregate Restricted
Payments made under this clause (5) do not exceed in any calendar year $20.0 million (with unused amounts in any calendar year being carried
over to succeeding calendar years); provided further that such amount in any calendar year may be increased by an amount not to exceed:
(a)

the cash proceeds from the sale of Equity Interests (other than Disqualified Stock) of the Company to employees, directors, officers,
managers or consultants of the Company or any of its Restricted Subsidiaries that occurs after July 1, 2016, to the extent the cash
proceeds from the sale of such Equity Interests have not otherwise been applied to the payment of Restricted Payments by virtue of
clause (3) of the preceding paragraph; plus

(b)

the cash proceeds of key man life insurance policies received by the Company or its Restricted Subsidiaries after July 1, 2016; less

(c)

the amount of any Restricted Payments previously made with the cash proceeds described in clause (a) or (b) of this clause (5); and
provided further that cancellation of Indebtedness owing to the Company or any of its Restricted Subsidiaries from any future, present
or former employees, directors, officers, managers or consultants of the Company or any of its Restricted Subsidiaries in connection
with a repurchase of Equity Interests of the Company will not be deemed to constitute a Restricted Payment for purposes of this
covenant or any other provision of the Indenture;

(6)

the declaration and payment of dividends to holders of any class or series of Disqualified Stock of the Company or any of its Restricted
Subsidiaries, or of Preferred Stock of any Restricted Subsidiary, in each case issued in accordance with the covenant described under “—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(7)

(a) the declaration and payment of dividends to holders of any class or series of Designated Preferred Stock (other than Disqualified Stock)
issued by the Company after July 1, 2016; and (b) the declaration and payment of dividends on Refunding Capital Stock that is Preferred Stock
in excess of the dividends declarable and payable thereon pursuant to clause (2) of this paragraph; provided , however , in the case of each of
subclauses (a) and (b) of this clause (7), that for the most recently ended four full fiscal quarters for which internal financial statements are
available immediately preceding the date of issuance of such Designated Preferred Stock or Refunding Capital Stock that is Preferred Stock,
after giving effect to such issuance or declaration on a pro forma basis, the Company and its Restricted Subsidiaries on a consolidated basis
would have had a Fixed Charge Coverage Ratio of at least 2.00 to 1.00;

(8)

repurchases of Equity Interests deemed to occur (i) upon the exercise of stock options, warrants or other equity-based awards if such Equity
Interests represent all or a portion of the exercise price of
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such options, warrants or awards or payments, in lieu of the issuance of fractional Equity Interests or (ii) for the purposes of satisfying any
required tax withholding obligation upon the exercise or vesting of a grant or award of any stock options, warrants or other equity-based
awards;
(9)

the declaration and payment of dividends or distributions in respect of, or repurchases of, the Company’s common stock in an aggregate amount
not to exceed $175.0 million in any calendar year;

(10) other Restricted Payments in an aggregate amount taken together with all other Restricted Payments made pursuant to this clause (10) not to
exceed the greater of $200.0 million and 10.00% of Total Assets;
(11) Restricted Payments comprising (a) the payment, redemption, repurchase, defeasance or other acquisition of Indebtedness incurred by a
Securitization Special Purpose Entity in accordance with clause (24) of the second paragraph under “—Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock” below and (b) the payment or distribution of any
Securitization Fees;
(12) the repurchase, redemption or other acquisition or retirement for value of any Subordinated Indebtedness in accordance with the provisions
similar to those described under the captions “—Repurchase at the Option of Holders—Change of Control” and “—Repurchase at the Option of
Holders—Asset Sales”; provided that all Notes tendered in connection with a Change of Control Offer or Asset Sale Offer, as applicable, have
first been repurchased, redeemed or acquired for value;
(13) the distribution, by dividend or otherwise, of shares of Capital Stock of, or Indebtedness owed to the Company or a Restricted Subsidiary by,
Unrestricted Subsidiaries (other than Unrestricted Subsidiaries the primary assets of which are cash or Cash Equivalents);
(14) any Restricted Payment made as part of the Separation Transactions;
(15) the making of other Restricted Payments if, at the time of the making of such Restricted Payment, and after giving pro forma effect thereto
(including, without limitation, the incurrence of any Indebtedness to finance such Restricted Payment and the application of the net proceeds
thereof), the Consolidated Net Leverage Ratio of the Company would not exceed 3.50 to 1.00;
(16) the making of cash payments in satisfaction of the conversion obligation upon conversion of convertible Indebtedness permitted to be incurred
pursuant to the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock,”
in an aggregate amount since the Issue Date not to exceed the sum of (a) the principal amount of such convertible Indebtedness plus (b) any
payment received by the Company or a Restricted Subsidiaries pursuant to the exercise, settlement or termination of any related hedge or
warrant option transactions; and
(17) the purchase of any call option, purchase option or other similar contract in respect of Equity Interests of the Company in connection with the
issuance of convertible Indebtedness permitted to be incurred pursuant to the covenant described under “—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified and Preferred Stock” to mitigate dilution attributable to such convertible Indebtedness;
provided , however , that at the time of, and after giving effect to, any Restricted Payment permitted under clauses (3), (9), (10), (13) and (15), no Default
shall have occurred and be continuing or would occur as a consequence thereof.
For purposes of determining compliance with this covenant, in the event that a proposed Restricted Payment (or a portion thereof) meets the criteria
of clauses (1) through (17) above or is entitled to be made pursuant to the first paragraph of this covenant, the Company will be entitled to classify or later
reclassify (based on circumstances existing on the date of such reclassification) such Restricted Payment (or a portion thereof) between such clauses
(1) through (17) and such first paragraph in any manner that otherwise complies with this covenant.
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As of the date of this prospectus, all of the Company’s Subsidiaries are Restricted Subsidiaries. The Company will not permit any Unrestricted
Subsidiary to become a Restricted Subsidiary except pursuant to the penultimate sentence of the definition of “Unrestricted Subsidiary.” For purposes of
designating any Restricted Subsidiary as an Unrestricted Subsidiary, all outstanding Investments by the Company and its Restricted Subsidiaries (except to
the extent repaid) in the Subsidiary so designated will be deemed to be Restricted Payments in an amount determined as set forth in the last sentence of the
definition of “Investments.” Such designation will be permitted only if a Restricted Payment or Permitted Investment in such amount would be permitted at
such time, and if such Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. Unrestricted Subsidiaries will not be subject to any of the
restrictive covenants set forth in the Indenture.
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock
The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or
otherwise become directly or indirectly liable, contingently or otherwise (collectively, “incur” and each instance thereof, an “incurrence”), with respect to
any Indebtedness (including Acquired Indebtedness), and the Company will not issue any shares of Disqualified Stock and will not permit any Restricted
Subsidiary to issue any shares of Disqualified Stock or Preferred Stock; provided , however , that the Company may incur Indebtedness (including Acquired
Indebtedness) or issue shares of Disqualified Stock, and any of its Restricted Subsidiaries may incur Indebtedness (including Acquired Indebtedness), issue
shares of Disqualified Stock and issue shares of Preferred Stock, if the Fixed Charge Coverage Ratio on a consolidated basis for the Company and its
Restricted Subsidiaries’ most recently ended four fiscal quarters for which internal financial statements are available immediately preceding the date on
which such additional Indebtedness is incurred or such Disqualified Stock or Preferred Stock is issued would have been at least 2.00 to 1.00, determined on
a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness had been incurred, or the Disqualified
Stock or Preferred Stock had been issued, as the case may be, and the application of proceeds therefrom had occurred at the beginning of such four-quarter
period.
The foregoing limitations will not apply to:
(1)

the incurrence of Indebtedness under Credit Facilities by the Company or any of its Restricted Subsidiaries and the issuance and creation of
letters of credit and bankers’ acceptances thereunder (with letters of credit and bankers’ acceptances being deemed to have a principal amount
equal to the face amount thereof); provided , however , that immediately after giving effect to any such incurrence, the then outstanding
aggregate principal amount of all Indebtedness under this clause (1) does not exceed the sum of (x) $1,700.0 million plus (y) the maximum
principal amount of additional Indebtedness that could be incurred such that after giving effect to such incurrence, the Consolidated Secured
Net Leverage Ratio of the Company would be no greater than 2.75 to 1.00 (calculated assuming that all Indebtedness incurred under this clause
(1) is secured and without netting the cash proceeds of any such Indebtedness);

(2)

the incurrence by the Company and any Subsidiary Guarantor of Indebtedness under the Notes (including Guarantees thereof) (other than any
Additional Notes) and any notes (including Guarantees thereof) issued in exchange for the Notes pursuant to a registration rights agreement;

(3)

Indebtedness and Disqualified Stock of the Company and its Restricted Subsidiaries in existence on the Issue Date;

(4)

Indebtedness in respect of Capitalized Lease Obligations, Synthetic Lease Obligations and purchase money obligations for fixed or capital
assets; provided that such Indebtedness does not at any time encumber any property other than the property financed by such Indebtedness,
other than proceeds and products thereof and either (a) the Indebtedness related thereto does not exceed the cost or fair market value, whichever
is lower, of the property being financed and such Indebtedness exists at the date of such purchase or transaction or is created within 365 days
thereafter (for the avoidance of doubt, the purchase date for any asset shall be the later of the date of completion of installation and the
beginning
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of the full productive use of such asset) or (b) the Indebtedness related thereto does not exceed the fair market value of the property being
financed and after giving effect to the incurrence of any such Indebtedness and, after giving effect thereto (and the use of the proceeds
therefrom), the Company would be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio
test set forth in the first sentence of this covenant;
(5)

Indebtedness incurred by the Company or any of its Restricted Subsidiaries constituting reimbursement obligations with respect to letters of
credit issued in the ordinary course of business, including letters of credit in respect of workers’ compensation claims, death, disability or other
employee benefits or property, casualty or liability insurance, or other Indebtedness with respect to reimbursement-type obligations regarding
workers’ compensation claims; provided , however , that upon the drawing of such letters of credit or the incurrence of such Indebtedness, such
obligations (a) are reimbursed within 30 days following such drawing or incurrence or (b) are permitted to be incurred (and thereupon shall be
deemed to be incurred) pursuant to clause (4) above following the expiry of such 30 day period;

(6)

Indebtedness arising from agreements of the Company or its Restricted Subsidiaries providing for indemnification, adjustment of purchase price
or similar obligations, including earnouts, in each case, incurred or assumed in connection with the disposition of any business, assets or a
Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or a Subsidiary
for the purpose of financing such acquisition; provided , however , that such Indebtedness is not reflected on the balance sheet of the Company
or any of its Restricted Subsidiaries (contingent obligations referred to in a footnote to financial statements and not otherwise reflected on the
balance sheet will not be deemed to be reflected on such balance sheet for purposes of this clause (6));

(7)

Indebtedness of the Company to a Restricted Subsidiary; provided that any such Indebtedness owing to a Restricted Subsidiary that is not a
Subsidiary Guarantor shall be subordinated in right of payment to the Notes; provided further that any subsequent issuance or transfer of any
Capital Stock or any other event which results in the Restricted Subsidiary holding such Indebtedness ceasing to be a Restricted Subsidiary or
any other subsequent transfer of any such Indebtedness (except to the Company or another Restricted Subsidiary) shall be deemed, in each case,
to be an incurrence of such Indebtedness not permitted by this clause (7);

(8)

Indebtedness of a Restricted Subsidiary to the Company or another Restricted Subsidiary; provided that if a Subsidiary Guarantor incurs such
Indebtedness to a Restricted Subsidiary that is not a Subsidiary Guarantor, such Indebtedness shall be subordinated in right of payment to the
Guarantee of the Notes of such Subsidiary Guarantor; provided further that any subsequent issuance or transfer of any Capital Stock or any
other event which results in any such Indebtedness being held by a person other than the Company or a Restricted Subsidiary or any subsequent
transfer of any such Indebtedness (except to the Company or another Restricted Subsidiary) shall be deemed, in each case, to be an incurrence
of such Indebtedness not permitted by this clause (8);

(9)

shares of Preferred Stock of a Restricted Subsidiary issued to the Company or another Restricted Subsidiary; provided that any subsequent
issuance or transfer of any Capital Stock or any other event which results in any such Restricted Subsidiary ceasing to be a Restricted
Subsidiary or any other subsequent transfer of any such shares of Preferred Stock (except to the Company or another Restricted Subsidiary)
shall be deemed in each case to be an issuance of such shares of Preferred Stock not permitted by this clause (9);

(10) Swap Contracts (excluding Swap Contracts entered into for speculative purposes) for the purpose of limiting interest rate risk with respect to
any Indebtedness of the Company or any Restricted Subsidiary permitted to be incurred pursuant to this covenant, exchange rate risk or
commodity pricing risk;
(11) obligations in respect of self-insurance and obligations in respect of performance, bid, appeal, stay, surety, customs and replevin bonds and
performance and completion guarantees provided by the Company or any of its Restricted Subsidiaries in the ordinary course of business;
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(12) Indebtedness or Disqualified Stock of the Company and Indebtedness, Disqualified Stock or Preferred Stock of any Restricted Subsidiary not
otherwise permitted hereunder in an aggregate principal amount or liquidation preference that, when aggregated with the principal amount and
liquidation preference of all other Indebtedness, Disqualified Stock and Preferred Stock then outstanding and incurred pursuant to this clause
(12), does not exceed the greater of $300.0 million and 15.00% of Total Assets;
(13) the incurrence or issuance by the Company or any Restricted Subsidiary of Indebtedness or Disqualified Stock, and the issuance by any
Restricted Subsidiary of Preferred Stock, in each case that serves to refund, refinance, replace, renew, extend or defease any Indebtedness or
Disqualified Stock of the Company or any Restricted Subsidiary or Preferred Stock of any Restricted Subsidiary incurred or issued as permitted
under the first paragraph of this covenant or clause (2), (3) or (4) above, this clause (13) or clause (14) below or any Indebtedness, Disqualified
Stock or Preferred Stock previously incurred or issued to so refund, refinance, replace, renew, extend or defease such Indebtedness or
Disqualified Stock or Preferred Stock, including additional Indebtedness, Disqualified Stock or Preferred Stock incurred or issued to pay
premiums (including tender premiums), defeasance costs, accrued interest, fees and expenses in connection therewith (the “Refinancing
Indebtedness”) prior to its respective maturity; provided , however , that such Refinancing Indebtedness:
(a)

has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is incurred that is not less than the remaining
Weighted Average Life to Maturity of the Indebtedness or Disqualified Stock or Preferred Stock being refunded, refinanced, replaced,
renewed, extended or defeased (or requires no or nominal payments in cash prior to the date that is 91 days after the maturity date of the
Notes);

(b)

to the extent such Refinancing Indebtedness refunds, refinances, replaces, renews, extends or defeases (i) Subordinated Indebtedness,
such Refinancing Indebtedness is subordinated in right of payment to the Notes or the Guarantee thereof at least to the same extent as
the Indebtedness being refunded, refinanced, replaced, renewed, extended or defeased or (ii) Disqualified Stock or Preferred Stock, such
Refinancing Indebtedness must be Disqualified Stock or Preferred Stock, respectively; and

(c)

shall not include:
(i)

Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Company that is not a Guarantor that refinances
Indebtedness, Disqualified Stock or Preferred Stock of the Company;

(ii)

Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Company that is not a Guarantor that refinances
Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary Guarantor; or

(iii) Indebtedness or Disqualified Stock of the Company or Indebtedness, Disqualified Stock or Preferred Stock of a Restricted
Subsidiary that refinances Indebtedness, Disqualified Stock or Preferred Stock of an Unrestricted Subsidiary;
and, provided further that subclause (a) of this clause (13) will not apply to any refunding, refinancing, replacement, renewal, extension or defeasance of
any Secured Indebtedness;
(14) (x) Indebtedness or Disqualified Stock of the Company and Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary
incurred or issued to finance an acquisition (or other purchase of assets) or (y) existing Indebtedness, Disqualified Stock or Preferred Stock of
Persons that are acquired by the Company or any Restricted Subsidiary or merged into or consolidated with the Company or a Restricted
Subsidiary in accordance with the terms of the Indenture that is not incurred or issued in contemplation of such acquisition, merger or
consolidation; provided that in the case of (x) and (y) after giving effect to such acquisition, merger or consolidation, either (a) the Company
would be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge
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Coverage Ratio test set forth in the first sentence of this covenant or (b) the Fixed Charge Coverage Ratio of the Company and the Restricted
Subsidiaries is greater than immediately prior to such acquisition, merger or consolidation;
(15) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient
funds in the ordinary course of business;
(16) Indebtedness of the Company or any of its Restricted Subsidiaries supported by a letter of credit issued pursuant to Credit Facilities, in a
principal amount not in excess of the stated amount of such letter of credit;
(17) (a) any guarantee by the Company or a Restricted Subsidiary of Indebtedness or other obligations of any Restricted Subsidiary so long as the
incurrence of such Indebtedness incurred by such Restricted Subsidiary is permitted under the terms of the Indenture; and (b) any guarantee by
a Restricted Subsidiary of Indebtedness of the Company;
(18) Indebtedness of the Company or any of its Restricted Subsidiaries consisting of (a) the financing of insurance premiums or
(b) take-or-pay obligations contained in supply arrangements, in each case incurred in the ordinary course of business;
(19) Indebtedness consisting of Indebtedness issued by the Company or any of its Restricted Subsidiaries to current or former officers, directors and
employees thereof, their respective estates, spouses or former spouses, in each case to finance the purchase or redemption of Equity Interests of
the Company or any direct or indirect parent company of the Company to the extent described in clause (5) of the second paragraph under the
heading “—Limitation on Restricted Payments”;
(20) Indebtedness consisting of cash management services incurred in the ordinary course of business, including in respect of credit card obligations,
overdrafts and related liabilities arising from treasury, depositary and cash management services or in connection with any automated
clearinghouse transfers of funds;
(21) customer deposits and advance payments received in the ordinary course of business from customers for goods purchased in the ordinary course
of business;
(22) Indebtedness owed on a short-term basis of no longer than 30 days to banks and other financial institutions incurred in the ordinary course of
business of the Company and its Restricted Subsidiaries with such banks or financial institutions and arising in connection with ordinary
banking arrangements to manage cash balances of the Company and its Restricted Subsidiaries;
(23) Indebtedness incurred by the Company or a Restricted Subsidiary in connection with bankers’ acceptances or discounted bills of exchange, in
each case incurred or undertaken consistent with past practice or in the ordinary course of business;
(24) Indebtedness (i) incurred by a Securitization Special Purpose Entity as part of, pursuant to or in connection with a Qualified Securitization
Transaction (including Indebtedness to the Company, any Restricted Subsidiary or other Person) that is without recourse to the Company or to
any Restricted Subsidiary (other than Standard Securitization Undertakings) and (ii) in connection with any Receivables Facility, so long as the
aggregate principal amount of Indebtedness under this clause (ii) in the aggregate does not exceed $250.0 million; and to the extent that any
purported contribution, sale, conveyance, grant or transfer of Securitization Assets or accounts receivables from the Company or any Restricted
Subsidiary to a Securitization Special Purpose Entity or to any Person that is not a Restricted Subsidiary, as applicable, shall ever be deemed
not to constitute a true sale, any Indebtedness of the applicable Securitization Special Purpose Entity or Person to the Company and such
Restricted Subsidiaries arising therefrom (for the avoidance of doubt, Indebtedness permitted to be incurred under this clause (24) shall include
Indebtedness in connection with the Company’s trade receivables securitization facility);
(25) [Reserved];
172

Table of Contents

(26) guarantees of Indebtedness of joint ventures of the Company or any Restricted Subsidiary not to exceed, at any one time outstanding,
$175.0 million; and
(27) Indebtedness of Foreign Subsidiaries of the Company in an amount not to exceed, at any one time outstanding and together with any other
Indebtedness incurred under this clause (27), $150.0 million.
For purposes of determining compliance with this covenant (1) in the event that an item of Indebtedness, Disqualified Stock or Preferred Stock (or
any portion thereof) meets the criteria of more than one of the categories of permitted Indebtedness, Disqualified Stock or Preferred Stock described in
clauses (1) through (27) above or is entitled to be incurred pursuant to the first paragraph of this covenant, the Company, in its sole discretion, will classify
or reclassify such item of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) and will only be required to include the amount and
type of such Indebtedness, Disqualified Stock or Preferred Stock in one of the above clauses or under the first paragraph of this covenant; and (2) at the time
of incurrence, the Company will be entitled to divide and classify an item of Indebtedness in more than one of the types of Indebtedness described in the
first and second paragraphs above; provided that, in the case of each of the foregoing clauses (1) or (2), all Indebtedness outstanding under the Senior
Secured Credit Facilities on or prior to the Issue Date will be treated as incurred under clause (1)(x) of the preceding paragraph.
Notwithstanding the above, Restricted Subsidiaries that are not Subsidiary Guarantors may not incur Indebtedness or issue Disqualified Stock or
Preferred Stock pursuant to the first paragraph of this covenant or clause (12), (13) (solely in respect of Indebtedness, Disqualified Stock or Preferred Stock
incurred or issued under the first paragraph of this covenant or clause (12), (14)(x) or (27) of this covenant, and any refinancings thereof), (14)(x) or (27) of
this covenant if, after giving pro forma effect to such incurrence or issuance (including a pro forma application of the net proceeds therefrom), the aggregate
amount of Indebtedness, Disqualified Stock and Preferred Stock of Restricted Subsidiaries that are not Subsidiary Guarantors incurred or issued pursuant to
such provisions of this covenant at any one time outstanding would exceed $250.0 million.
Accrual of interest or dividends, the accretion of accreted value, the accretion or amortization of original issue discount, the payment of interest in the
form of additional Indebtedness and the payment of dividends in the form of additional Disqualified Stock or Preferred Stock, as applicable, will in each
case not be deemed to be an incurrence of Indebtedness or Disqualified Stock or Preferred Stock for purposes of this covenant.
For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S. dollar-equivalent
principal amount of Indebtedness denominated in a foreign currency shall be calculated based on the relevant currency exchange rate in effect on the date
such Indebtedness was incurred, in the case of term debt, or first committed, in the case of revolving credit debt; provided that if such Indebtedness is
incurred to refinance other Indebtedness denominated in a foreign currency, and such refinancing would cause the applicable U.S. dollar-denominated
restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such refinancing, such U.S. dollar-denominated
restriction shall be deemed not to have been exceeded so long as the principal amount of such refinancing Indebtedness does not exceed (a) the principal
amount of such Indebtedness being refinanced, plus (b) the aggregate amount of fees, underwriting discounts, premiums (including tender premiums) and
other costs and expenses (including original issue discount, upfront fees or similar fees) incurred in connection with such refinancing.
The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in a different currency from the Indebtedness being
refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such respective Indebtedness is denominated that is
in effect on the date of such refinancing.
The Indenture will provide that the Company will not, and will not permit any Subsidiary Guarantor to, directly or indirectly, incur any Indebtedness
(including Acquired Indebtedness) that is expressly subordinated or junior in right of payment to any Indebtedness of the Company or such Subsidiary
Guarantor, as the case may be,
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unless such Indebtedness is expressly subordinated in right of payment to the Notes or such Subsidiary Guarantor’s Guarantee to the extent and on
substantially identical terms as such Indebtedness is subordinated to other Indebtedness of the Company or such Subsidiary Guarantor, as the case may be.
The Indenture will not treat (1) unsecured Indebtedness as subordinated or junior to Secured Indebtedness merely because it is unsecured or (2) Senior
Indebtedness as subordinated or junior to any other Senior Indebtedness merely because it has a junior priority with respect to the same collateral or because
such other Senior Indebtedness is guaranteed by other obligors.
Liens
The Company will not, and will not permit any Subsidiary Guarantor to, directly or indirectly, create, incur, assume or otherwise cause or suffer to
exist any Lien (except Permitted Liens) that secures obligations under any Indebtedness or any related Guarantee of the Company or any Subsidiary
Guarantor, on any asset or property of the Company or any Subsidiary Guarantor, or any income or profits therefrom, or assign or convey any right to
receive income therefrom, unless:
(1)

in the case of any Liens securing Subordinated Indebtedness, the Notes and related Guarantees are secured by a Lien on such property, assets or
proceeds that is senior in priority to such Liens; and

(2)

in all other cases, the Notes or the Guarantees are equally and ratably secured, except that the foregoing shall not apply to or restrict Liens
securing obligations in respect of the Notes (and exchange notes with respect thereto) and the related Guarantees.

Any Lien created for the benefit of the Holders of the Notes pursuant to this covenant shall be deemed automatically and unconditionally released and
discharged upon the release and discharge of each Lien (other than a release as a result of the enforcement of remedies in respect of such Lien or the
Obligations secured by such Lien) that gave rise to the obligation to secure the Notes or such Guarantee pursuant to the preceding paragraph.
Merger, Consolidation or Sale of All or Substantially All Assets
Company . The Company may not, directly or indirectly, consolidate or merge with or into or wind up into (whether or not the Company is the
surviving corporation) or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of the Company’s properties or assets, in one or
more related transactions, to any Person unless:
(1)

the Company is the surviving entity or the Person formed by or surviving any such consolidation or merger (if other than the Company) or to
which such sale, assignment, transfer, lease, conveyance or other disposition will have been made is a corporation, partnership (including a
limited partnership), trust or limited liability company organized or existing under the laws of the jurisdiction of organization of the Company
or the laws of the United States, any state thereof, the District of Columbia or any territory thereof (such Person, as the case may be, being
herein called the “Successor Company”);

(2)

the Successor Company, if other than the Company, expressly assumes all the obligations of the Company under the Notes, pursuant to a
supplemental indenture or other documents or instruments;

(3)

immediately after such transaction, no Default or Event of Default exists;

(4)

immediately after giving pro forma effect to such transaction and any related financing transactions, as if such transactions had occurred at the
beginning of the applicable four-quarter period,
(a)

the Company or the Successor Company, as applicable, would be permitted to incur at least $1.00 of additional Indebtedness pursuant
to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described under “—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock,” or
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(b)

the Fixed Charge Coverage Ratio of the Company (or, if applicable, the Successor Company) and its Restricted Subsidiaries would be
equal to or greater than such ratio of the Company and its Restricted Subsidiaries immediately prior to such transaction;

(5)

each Subsidiary Guarantor, unless (i) it is the other party to the transactions described above, in which case subclause (b) of the second
succeeding paragraph shall apply or (ii) the Company is the surviving entity, shall have by supplemental indenture confirmed that its Guarantee
shall apply to such Person’s obligations under the Indenture and the Notes; and

(6)

the Company (or, if applicable, the Successor Company) shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel,
each stating that such consolidation, merger or transfer and such supplemental indenture, if any, complies with the Indenture.

The Successor Company will succeed to, and be substituted for, the Company under the Indenture, the Guarantees and the Notes, as applicable.
Notwithstanding the foregoing clauses (3) and (4),
(1)

any Restricted Subsidiary may consolidate with or merge into or transfer all or part of its properties and assets to the Company or a Subsidiary
Guarantor, and

(2)

the Company may merge with an Affiliate of the Company, as the case may be, solely for the purpose of reincorporating the Company in the
United States, any state thereof, the District of Columbia or any territory thereof or for the sole purpose of forming or collapsing a holding
company structure.

Subsidiary Guarantors . Subject to certain limitations set forth in the Indenture governing release of a Guarantee upon the sale, disposition or transfer
of a Subsidiary Guarantor, no Subsidiary Guarantor will, and the Company will not permit any Subsidiary Guarantor to, consolidate or merge with or into or
wind up into (whether or not such Subsidiary Guarantor is the surviving corporation), or sell, assign, transfer, lease, convey or otherwise dispose of all or
substantially all of its properties or assets, in one or more related transactions, to, any Person unless:
(1)

(a) such Guarantor is the surviving entity or the Person formed by or surviving any such consolidation or merger (if other than such Guarantor)
or to which such sale, assignment, transfer, lease, conveyance or other disposition will have been made is a corporation, partnership, trust or
limited liability company organized or existing under the laws of the jurisdiction of organization of such Guarantor, as the case may be, or the
laws of the United States, any state thereof, the District of Columbia or any territory thereof (such Guarantor or such Person, as the case may
be, being herein called the “Successor Person”);
(b)

the Successor Person, if other than a Guarantor, expressly assumes all the obligations of such Guarantor under the Indenture and such
Guarantor’s related Guarantee pursuant to a supplemental indenture or other documents or instruments;

(c)

immediately after such transaction, no Default or Event of Default exists; and

(d)

the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such
consolidation, merger or transfer and such supplemental indenture, if any, complies with the Indenture;

(2)

the transaction is made in compliance with the covenant described under “—Repurchase at the Option of Holders—Asset Sales,” if applicable;
or

(3)

in the case of assets comprised of Equity Interests of Subsidiaries that are not Guarantors, such Equity Interests are sold, assigned, transferred,
leased, conveyed or otherwise disposed of to one or more Restricted Subsidiaries.

Subject to certain limitations set forth in the Indenture, the Successor Person will succeed to, and be substituted for, such Guarantor under the
Indenture and such Guarantor’s Guarantee. Notwithstanding the
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foregoing, any Subsidiary Guarantor may (1) merge or consolidate with or into, wind up into or transfer all or part of its properties and assets to another
Subsidiary Guarantor or the Company, (2) merge with an Affiliate of the Company solely for the purpose of reincorporating the Subsidiary Guarantor in the
United States, any state thereof, the District of Columbia or any territory thereof, (3) convert into a corporation, partnership, limited partnership, limited
liability company or trust organized or existing under the laws of the jurisdiction of organization of such Subsidiary Guarantor or (4) liquidate or dissolve or
change its legal form if the Company determines in good faith that such action is in the best interests of the Company, in each case, without regard to the
requirements set forth in the preceding paragraph.
Transactions with Affiliates
The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of
any of its properties or assets to, or purchase any property or assets from, or enter into, or make or amend, any transaction, contract, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the Company (each of the foregoing, an “Affiliate Transaction”)
involving aggregate payments or consideration in excess of $25.0 million, unless:
(1)

such Affiliate Transaction is on terms that are not materially less favorable, taken as a whole, as determined in good faith by the Company
(which determination shall be conclusive), to the Company or the relevant Restricted Subsidiary than those that would have been obtained in a
comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person on an arm’s-length basis; and

(2)

the Company delivers to the Trustee, with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
payments or consideration in excess of $50.0 million, a resolution adopted by the majority of the disinterested members of the board of
directors of the Company approving such Affiliate Transaction and set forth in an Officer’s Certificate certifying that such Affiliate Transaction
complies with clause (1) above.

The foregoing provisions will not apply to the following:
(1)

transactions between or among the Company or any of its Restricted Subsidiaries;

(2)

Restricted Payments permitted by the provisions of the Indenture described above under the covenant “—Limitation on Restricted Payments” or
the definition of “Permitted Investment”;

(3)

the payment of reasonable and customary compensation and fees paid to, and indemnities provided for the benefit of, or employment, service or
benefit plan agreements with or for the benefit of, former, current or future officers, directors, employees or consultants of the Company or any
of its Restricted Subsidiaries;

(4)

transactions in which the Company or any of its Restricted Subsidiaries, as the case may be, delivers to the Trustee a letter from an Independent
Financial Advisor either stating that such transaction is fair to the Company or such Restricted Subsidiary from a financial point of view or
stating that such terms are not materially less favorable to the Company or its relevant Restricted Subsidiary than those that would have been
obtained in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person on an arm’s-length basis;

(5)

any agreement as in effect as of the Issue Date, or any amendment, supplement, modification, extension or renewal thereto or thereof or any
transaction contemplated thereby (including pursuant to any amendment, supplement, modification, extension or renewal thereto or thereof) or
by any replacement agreement thereto (so long as any such amendment or replacement agreement is not more disadvantageous to the Holders in
any material respect when taken as a whole as compared to the applicable agreement as in effect on the Issue Date as determined in good faith
by the Company (which determination shall be conclusive));
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(6)

transactions with customers, clients, suppliers, or purchasers or sellers of goods or services, in each case in the ordinary course of business and
otherwise in compliance with the terms of the Indenture that are fair to the Company and its Restricted Subsidiaries, as determined in good faith
by the Company (which determination shall be conclusive), or are on terms at least as favorable as might reasonably have been obtained at such
time from an unaffiliated party;

(7)

the sale or issuance of Equity Interests of the Company to any director, officer, employee or consultant of the Company or its Restricted
Subsidiaries;

(8)

any issuances of securities or other payments, awards, grants in cash, securities or otherwise or loans (or cancellation of loans) to employees or
consultants of the Company or any of its Restricted Subsidiaries pursuant to, or for the funding of, employment arrangements or agreements,
stock option plans, stock ownership plans and other similar arrangements with such employees or consultants which, in each case, are approved
by the Company in good faith;

(9)

any transaction with any Person that is an Affiliate of the Company or any Restricted Subsidiary that would constitute an Affiliate Transaction
solely because the Company or any Restricted Subsidiary owns (directly or indirectly) an equity interest in, or controls (including pursuant to
any management agreement or otherwise), such Person;

(10) transactions with joint ventures on terms that are not materially less favorable, taken as a whole, to the Company or any Restricted Subsidiary
(as applicable), as determined in good faith by the Company (which determination shall be conclusive), than the other joint venture partner(s);
(11) the Separation Transactions and the payment of all fees and expenses related to the Separation Transactions;
(12) any contribution, sale, conveyance, transfer or other disposition of, or grant of a security interest in, Securitization Assets to a Securitization
Special Purpose Entity and other transactions effected as part of, pursuant to or in connection with a Qualified Securitization Transaction; and
(13) transactions with Affiliates solely in their capacity as holders of Indebtedness or Capital Stock of the Company or any Restricted Subsidiary
where such Affiliate receives the same consideration or is treated in the same manner as non-Affiliates that are party to (or have the benefit of)
such transaction.
Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries
The Company will not, and will not permit any of its Restricted Subsidiaries that are not Guarantors to, directly or indirectly, create or otherwise
cause or suffer to exist or become effective any consensual encumbrance or consensual restriction on the ability of any Restricted Subsidiary that is not a
Guarantor to:
(1)

(a) pay dividends or make any other distributions to the Company or any Subsidiary Guarantor on its Capital Stock, or (b) pay any Indebtedness
owed to the Company or any Subsidiary Guarantor;

(2)

make loans or advances to the Company or any Subsidiary Guarantor; or

(3)

sell, lease or transfer any of its properties or assets to the Company or any Subsidiary Guarantor, except (in each case) for such encumbrances
or restrictions existing under or by reason of:
(a)

contractual encumbrances or restrictions in effect on the Issue Date, including pursuant to the Senior Secured Credit Facilities and the
related documentation and Swap Contracts in effect on the Issue Date and any related documentation;

(b)

the Indenture, the Notes and the Guarantees thereof;

(c)

purchase money obligations for property acquired in the ordinary course of business that impose restrictions of the nature discussed in
clause (3) above on the property so acquired;
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(d)

applicable law or any applicable rule, regulation, order, approval, license, permit or other similar restriction, including under contracts
with domestic or foreign governments or agencies thereof entered into in the ordinary course of business;

(e)

any agreement or other instrument (including an instrument governing Capital Stock or Indebtedness) of a Person acquired by the
Company or any Restricted Subsidiaries in existence at the time of such acquisition or at the time it merges with or into the Company or
any of its Restricted Subsidiaries or assumed in connection with the acquisition of assets from such Person (but, in any such case, not
created in anticipation or contemplation thereof), which encumbrance or restriction is not applicable to any Person, or the properties or
assets of any Person, other than the Person and its Subsidiaries, or the property or assets of the Person and its Subsidiaries, so acquired
or the property or assets so assumed;

(f)

contracts for the sale of assets, including customary restrictions with respect to a Subsidiary of the Company pursuant to an agreement
that has been entered into for the sale or disposition of any Capital Stock or assets of such Subsidiary;

(g)

Secured Indebtedness otherwise permitted to be incurred pursuant to the covenants described under “—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock” and “—Liens,” to the extent limiting the right of the Company or
any of its Restricted Subsidiaries to dispose of assets subject to such Lien;

(h)

restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the ordinary course of business;

(i)

contractual encumbrances or restrictions existing under an agreement evidencing Indebtedness, Disqualified Stock or Preferred Stock of
a Restricted Subsidiary of the Company permitted to be incurred subsequent to the Issue Date pursuant to the covenant described under
“—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; provided that (A) in the good
faith judgment of the Company, such incurrence will not materially impair the Company’s ability to make payments under the Notes
when due or (B) such encumbrances and restrictions apply only during the continuance of a default in respect of a payment or financial
maintenance covenant relating to such Indebtedness;

(j)

customary provisions in joint venture agreements and other similar agreements or arrangements relating solely to such joint venture;

(k)

customary provisions contained in leases, licenses or similar agreements, including with respect to intellectual property and other
agreements, in each case, entered into in the ordinary course of business;

(l)

non-assignment provisions of any contract or any lease of any Restricted Subsidiary entered into in the ordinary course of business;

(m)

restrictions on the transfer of assets subject to any Lien permitted under the Indenture imposed by the holder of such Lien;

(n)

any agreement or instrument governing Capital Stock of any Person that is acquired;

(o)

restrictions or conditions contained in any trading, netting, operating, construction, service, supply, purchase, sale or other agreement to
which the Company or any of its Restricted Subsidiaries is a party entered into in the ordinary course of business; provided that such
agreement prohibits the encumbrance solely of the property or assets of the Company or such Restricted Subsidiary that are subject to
such agreement, the payment rights arising thereunder or the proceeds thereof and does not extend to any other asset or property of the
Company or such Restricted Subsidiary or the assets or property of another Restricted Subsidiary;
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(p)

restrictions (contractual or otherwise) applicable to a Securitization Special Purpose Entity in connection with a Qualified Securitization
Transaction; provided that such restrictions apply only to such Securitization Special Purpose Entity;

(q)

Indebtedness of Foreign Subsidiaries permitted to be incurred pursuant to clause (27) of the covenant described under “—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; or

(r)

any encumbrances or restrictions of the type referred to in clauses (1), (2) and (3) above imposed by any amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements or refinancings of the contracts, instruments or obligations
referred to in clauses (a) through (q) above; provided that such amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings are, in the good faith judgment of the Company, either (i) not materially more
restrictive with respect to such encumbrance and other restrictions taken as a whole than those prior to such amendment, modification,
restatement, renewal, increase, supplement, refunding, replacement or refinancing, or (ii) ordinary and customary with respect to such
instruments and obligations at the time of such amendment, modification, restatement, renewal, increase, supplement, refunding,
replacement or refinancing.

Reports and Other Information
For so long as the Company is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Company will file with the SEC
(and make available (without exhibits), without cost, to Holders or to the Trustee for provision to Holders, within the time periods specified in such
Sections, to the extent not publicly available on the SEC’s EDGAR system or the Company’s public website; provided , however , that the Trustee shall
have no responsibility whatsoever to determine whether such filing or any other filing described below has occurred),
(1)

within the time period then in effect under the rules and regulations of the Exchange Act with respect to the filing of a Form 10-K by a
non-accelerated filer, annual reports on Form 10-K, or any successor or comparable form, containing the information required to be contained
therein, or required in such successor or comparable form;

(2)

within the time period then in effect under the rules and regulations of the Exchange Act with respect to the filing of a Form 10-Q by a
non-accelerated filer, for each of the first three fiscal quarters of each fiscal year, reports on Form 10-Q containing all quarterly information that
would be required to be contained in Form 10-Q, or any successor or comparable form; and

(3)

within the time period then in effect under the rules and regulations of the Exchange Act with respect to the filing of a Form 8-K, after the
occurrence of an event required to be therein reported, such other reports on Form 8-K, or any successor or comparable form;

in each case, taking into account any extension of time, deemed filing date or safe harbor contemplated or provided by Rule 12b-25, Rule 13a-11(c)
and Rule 15d-11(c) under the Exchange Act or successor provisions and in a manner that complies in all material respects with the requirements
specified in such form.
If, at any time, the Company is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act for any reason, the Company will
nevertheless post the information required to be set forth in the reports specified above (other than (a) separate financial statements or condensed
consolidating financial information required by Rule 3-10 or 3-16 of Regulation S-X, (b) information required by Item 10(e) of Regulation S-K or
Regulation G under the Securities Act (in each case with respect to any non-GAAP financial measures contained therein) and (c) information required by
Item 402 or 601 of Regulation S-K) on a public or password protected website and will provide such information to Holders and the Trustee (but will not be
required to file such information with the SEC), in each case within the time periods that would apply if the Company were required to file such information
with the SEC.
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For purposes of this covenant, the Company will be deemed to have provided a required report to Holders and the Trustee if it has timely filed such
report with the SEC via the EDGAR filing system (or any successor system).
Notwithstanding the foregoing, if any parent of the Company becomes a guarantor of the Notes (there being no obligation of such parent to do so), the
reports, information and other documents required to be filed and provided as described above may, at the option of the Company, be filed by and be those
of the parent, rather than those of the Company; provided that such reports include a reasonable explanation of the material differences (if any) between the
assets, liabilities and results of operations of such parent and its consolidated Subsidiaries, on the one hand, and the Company and its Restricted
Subsidiaries, on the other hand.
At any time when the Company is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act and to the extent not satisfied
by the foregoing, for so long as any Notes are outstanding, the Company will furnish to Holders and to securities analysts and prospective investors, upon
their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. For the avoidance of doubt, this covenant will
not require the Company or the Restricted Subsidiaries to provide or file any information pursuant to the Sarbanes-Oxley Act of 2002 and the related rules
and regulations of the SEC that would not otherwise be applicable to them.
To the extent that any reports or other information is not furnished within the time periods specified above and such reports or other information is
subsequently furnished prior to the time such failure results in an Event of Default, the Company will be deemed to have satisfied its obligations with
respect thereto and any Default with respect thereto shall be deemed to have been cured.
At any time that any of the Company’s Subsidiaries are Unrestricted Subsidiaries, if any such Unrestricted Subsidiary or group of Unrestricted
Subsidiaries, taken together as one Subsidiary, would constitute a Significant Subsidiary of the Company, then the quarterly and annual financial
information required pursuant to this “Reports and Other Information” covenant will include a reasonably detailed presentation, either on the face of the
financial statements or in the footnotes thereto, or in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” or
other comparable section, of the financial condition and results of operations of the Company and Restricted Subsidiaries separate from the financial
condition and results of operations of such Unrestricted Subsidiaries.
Financial Calculations for Limited Condition Acquisitions
When calculating the availability under any basket or ratio under the Indenture, in each case in connection with a Limited Condition Acquisition, the
date of calculation of such basket or ratio and determination as to whether any Default or Event of Default shall have occurred and be continuing may, at the
option of the Company, be the date the definitive agreements for such Limited Condition Acquisition are entered into and, if the Company so elects, such
baskets or ratios shall be calculated on a pro forma basis after giving effect to such Limited Condition Acquisition and the other transactions to be entered
into in connection therewith (including any incurrence of Indebtedness and the use of proceeds thereof) as if they occurred at the beginning of the applicable
reference period for purposes of determining the ability to consummate any such Limited Condition Acquisition, and, for the avoidance of doubt, (x) if any
of such baskets or ratios are exceeded as a result of fluctuations in such basket or ratio (including due to fluctuations in EBITDA of the Company or the
target company) subsequent to such date of determination and at or prior to the consummation of the relevant Limited Condition Acquisition, such baskets
or ratios will not be deemed to have been exceeded as a result of such fluctuations solely for purposes of determining whether the Limited Condition
Acquisition is permitted under the Indenture and (y) such baskets or ratios need not be tested at the time of consummation of such Limited Condition
Acquisition or related transactions; provided , however , that if the Company elects to have such calculation and determination occur at the time of entry
into such definitive agreements, any such transactions (including any incurrence of Indebtedness and the use of proceeds thereof) shall be deemed to have
occurred on
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the date the definitive agreements are entered into for purposes of calculating any baskets or ratios under the Indenture after the date of such agreements and
before the consummation of such Limited Condition Acquisition or, if applicable, the date that the definitive agreement for such Limited Condition
Acquisition is terminated or expires without consummation of such Limited Condition Acquisition.
Events of Default and Remedies
The Indenture will provide that each of the following is an Event of Default:
(1)

default in payment when due and payable (whether at maturity, upon redemption, acceleration or otherwise) of principal of, or premium, if any,
on the Notes;

(2)

default for 30 days or more in the payment when due of interest on or with respect to the Notes;

(3)

failure by the Company or any Subsidiary Guarantor for 60 days after receipt of written notice given by the Trustee or the Holders of not less
than 25% of the aggregate principal amount of the then outstanding Notes (with a copy to the Trustee) to comply with any of its other
obligations, covenants or agreements (other than a default referred to in clauses (1) and (2) above) contained in the Indenture or the Notes;

(4)

default under any mortgage, indenture or instrument under which there is issued or by which there is secured or evidenced any Indebtedness for
money borrowed by the Company or any of its Restricted Subsidiaries or the payment of which is guaranteed by the Company or any of its
Restricted Subsidiaries, other than Indebtedness owed to the Company or a Restricted Subsidiary, whether such Indebtedness or guarantee now
exists or is created after the issuance of the Notes, if both:
(a)

such default either results from the failure to pay any principal of such Indebtedness at its stated final maturity (after giving effect to any
applicable grace periods) or relates to an obligation other than the obligation to pay principal of any such Indebtedness at its stated final
maturity and results in the holder or holders of such Indebtedness causing such Indebtedness to become due prior to its stated maturity;
and

(b)

the principal amount of such Indebtedness, together with the principal amount of any other such Indebtedness in default for failure to
pay principal at stated final maturity (after giving effect to any applicable grace periods), or the maturity of which has been so
accelerated, aggregates $100.0 million or more;

(5)

failure by the Company or any Significant Subsidiary to pay final judgments for the payment of money aggregating in excess of $100.0 million,
which final judgments remain unpaid, undischarged and unstayed for a period of more than 60 days after such judgment becomes final and
non-appealable, and in the event such judgment is covered by insurance, an enforcement proceeding has been commenced by any creditor upon
such judgment or decree which is not promptly stayed;

(6)

certain events of bankruptcy or insolvency with respect to the Company or any Significant Subsidiary; or

(7)

(i) the Guarantee of any Significant Subsidiary shall for any reason cease to be in full force and effect or be declared null and void, or (ii) any
responsible officer of any Subsidiary Guarantor that is a Significant Subsidiary denies in writing that it has any further liability under its
Guarantee or gives notice to such effect, other than by reason of the termination of the Indenture or the release of any such Guarantee in
accordance with the Indenture.

If any Event of Default (other than of a type specified in clause (6) above) occurs and is continuing under the Indenture, the Trustee or the Holders of
not less than 25% of the aggregate principal amount of all then outstanding Notes may declare the principal, premium, if any, interest and any other
monetary obligations on all the then outstanding Notes to be due and payable immediately.
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Upon the effectiveness of such declaration, such principal of and premium, if any, and interest will be due and payable immediately. Notwithstanding
the foregoing, in the case of an Event of Default arising under clause (6) of the first paragraph of this section, all outstanding Notes will become due and
payable without further action or notice on the part of the Trustee or any Holder. The Indenture will provide that the Trustee may withhold from the Holders
notice of any continuing Default, except a Default relating to the payment of principal, premium, if any, or interest, if it determines that withholding notice
is in their interest. In addition, the Trustee will have no obligation to accelerate the Notes.
The Indenture will provide that the Holders of a majority of the aggregate principal amount of all then outstanding Notes, by notice to the Trustee,
may on behalf of the Holders of all of the Notes waive any existing Default and its consequences under the Indenture except a continuing Default in the
payment of interest on, premium, if any, or the principal of any Note held by a non-consenting Holder and rescind any acceleration with respect to the Notes
and its consequences ( provided such rescission would not conflict with any judgment or decree of a court of competent jurisdiction).
In the event of any Event of Default specified in clause (4) above, such Event of Default and all consequences thereof (excluding any resulting
payment default, other than as a result of acceleration of the Notes) shall be annulled, waived and rescinded, automatically and without any action by the
Trustee or the Holders, if within 30 days after such Event of Default arose:
(1)

the Indebtedness or guarantee that is the basis for such Event of Default has been discharged;

(2)

holders thereof have rescinded or waived the acceleration, notice or action (as the case may be) giving rise to such Event of Default; or

(3)

the default that is the basis for such Event of Default has been cured.

The Trustee will be under no obligation to exercise any of the rights or powers under the Indenture at the request or direction of any of the Holders of
the Notes unless the Holders have offered to the Trustee indemnity or security satisfactory to the Trustee against any loss, liability or expense. Except to
enforce the right to receive payment of principal, premium (if any) or interest when due, no Holder of a Note may pursue any remedy with respect to the
Indenture or the Notes unless:
(1)

such Holder has previously given the Trustee notice that an Event of Default is continuing;

(2)

holders of at least 25% in the aggregate principal amount of all then outstanding Notes have requested the Trustee to pursue the remedy;

(3)

Holders of the Notes have offered the Trustee security or indemnity satisfactory to the Trustee against any loss, liability or expense;

(4)

the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or indemnity; and

(5)

holders of a majority in principal amount of all then outstanding Notes have not given the Trustee a direction inconsistent with such request
within such 60-day period.

Subject to certain restrictions contained in the Indenture, the Holders of a majority in principal amount of the total outstanding Notes are given the
right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power
conferred on the Trustee. The Trustee, however, may refuse to follow any direction that conflicts with law or the Indenture or that is unduly prejudicial to
the rights of any other Holder of a Note or that would involve the Trustee in personal liability.
The Indenture will provide that the Company is required to deliver to the Trustee annually a statement regarding compliance with the Indenture, and
the Company is required, within 30 days of becoming aware of any continuing Default, to deliver to the Trustee a statement specifying such Default and
steps to be taken to cure such Default.
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No Personal Liability of Directors, Officers, Employees and Stockholders
No present, past or future director, officer, employee, member, partner, incorporator or equityholder of the Company, any Guarantor or any
Subsidiary of the Company or any of their respective direct or indirect parent companies (except for the Company, any Subsidiary or parent company (if
any) in its capacity as obligor or guarantor in respect of the Notes and not in its capacity as equityholder of any Subsidiary Guarantor) shall have any
liability for any obligations of the Company or the Guarantors under the Notes, the Guarantees, the Indenture or for any claim based on, in respect of, or by
reason of such obligations or their creation. Each Holder by accepting the Notes waives and releases all such liability. The waiver and release are part of the
consideration for issuance of the Notes. Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the SEC
that such waiver is against public policy.
Legal Defeasance and Covenant Defeasance
The Obligations of the Company and the Guarantors with respect to the Notes under the Indenture, the Notes or the Guarantees, as the case may be,
will terminate (other than certain obligations) and will be released upon payment in full of all of the Notes. The Company may, at its option and at any time,
elect to have all of its Obligations discharged with respect to the Notes and have each Guarantor’s obligation discharged with respect to its Guarantee
(“Legal Defeasance”) and cure all then existing Events of Default except for:
(1)

the rights of Holders of Notes to receive payments in respect of the principal of, premium, if any, and interest on the Notes when such payments
are due solely out of the trust created pursuant to the Indenture;

(2)

the Company’s Obligations with respect to Notes concerning issuing temporary Notes, registration of such Notes, replacement of mutilated,
destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for security payments held in trust;

(3)

the rights and immunities of the Trustee, and the Company’s obligations in connection therewith; and

(4)

the Legal Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have its obligations and those of each Guarantor released with respect to
substantially all the restrictive covenants that are set forth in the Indenture (“Covenant Defeasance”) and thereafter any omission to comply with such
obligations shall not constitute a Default with respect to the Notes. In the event Covenant Defeasance occurs, each Guarantor shall be released from its
Guarantee and certain events (not including bankruptcy, receivership, rehabilitation and insolvency events pertaining to the Company) described under “—
Events of Default and Remedies” will no longer constitute an Event of Default with respect to the Notes.
In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the Notes:
(1)

the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars, Government Securities, or a
combination thereof, in such amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public accountants, to
pay the principal of, premium, if any, and interest due on the Notes on the stated maturity date or on the redemption date, as the case may be, of
such principal, premium, if any, or interest on the Notes and the Company must specify whether the Notes are being defeased to maturity or to a
particular redemption date;

(2)

in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel confirming that, subject to customary
assumptions and exclusions,
(a)

the Company has received from, or there has been published by, the United States Internal Revenue Service a ruling, or

(b)

since the issuance of the Notes, there has been a change in the applicable U.S. federal income tax law, in either case to the effect that,
and based thereon such Opinion of Counsel shall confirm that,
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subject to customary assumptions and exclusions, the Holders of such Notes will not recognize income, gain or loss for U.S. federal
income tax purposes, as applicable, as a result of such Legal Defeasance and will be subject to U.S. federal income tax on the same
amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not occurred;
(3)

in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel confirming that, subject to
customary assumptions and exclusions, the Holders of such Notes will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of such Covenant Defeasance and will be subject to such tax on the same amounts, in the same manner and at the same times as
would have been the case if such Covenant Defeasance had not occurred;

(4)

no Default (other than that resulting from borrowing funds to be applied to make the deposit required to effect such Legal Defeasance or
Covenant Defeasance and any similar and simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens in
connection therewith) shall have occurred and be continuing on the date of such deposit;

(5)

such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under, the Senior Secured
Credit Facilities or any other material agreement or instrument (other than the Indenture) to which the Company or any Guarantor is a party or
by which the Company or any Guarantor is bound (other than that resulting with respect to any Indebtedness being defeased from any
borrowing of funds to be applied to make the deposit required to effect such Legal Defeasance or Covenant Defeasance and any similar and
simultaneous deposit relating to such Indebtedness, and the granting of Liens in connection therewith);

(6)

the Company shall have delivered to the Trustee an Officer’s Certificate stating that the deposit was not made by the Company with the intent
of defeating, hindering, delaying or defrauding any creditors of the Company or any Guarantor or others; and

(7)

the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel (which Opinion of Counsel may be subject
to customary assumptions and exclusions) each stating that all conditions precedent provided for or relating to the Legal Defeasance or the
Covenant Defeasance, as the case may be, have been complied with.

Notwithstanding the foregoing, the Opinion of Counsel required by clause (2) above with respect to a Legal Defeasance need not be delivered if all
Notes not therefore delivered to the Trustee for cancellation (x) have become due and payable, or (y) will become due and payable on the maturity date
within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in our name, and at our expense.
Satisfaction and Discharge
The Indenture will be discharged and will cease to be of further effect as to all Notes, when:
(1)

either
(a)

all Notes theretofore authenticated and delivered, except lost, stolen or destroyed Notes that have been replaced or paid and Notes for
whose payment money has theretofore been deposited in trust, have been delivered to the Trustee for cancellation; or

(b)

all Notes not theretofore delivered to the Trustee for cancellation have become due and payable by reason of the making of a notice of
redemption or otherwise, will become due and payable within one year or are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the
Company and the Company or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust
solely for the benefit of the Holders cash in U.S.
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dollars, Government Securities, or a combination thereof, in such amounts as will be sufficient without consideration of any
reinvestment of interest to pay and discharge the entire indebtedness on the Notes not theretofore delivered to the Trustee for
cancellation for principal, premium, if any, and accrued interest to the date of maturity or redemption;
(2)

the Company has paid or caused to be paid all sums payable by it under the Indenture; and

(3)

the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the Notes at maturity or
the redemption date, as the case may be.

The Trustee will acknowledge the satisfaction and discharge of the Indenture if we have delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel each stating that all conditions precedent to satisfaction and discharge have been complied with.
Amendment, Supplement and Waiver
Except as provided below, the Indenture, any Guarantee and the Notes may be amended or supplemented with the consent of the Holders of at least a
majority in aggregate principal amount of the Notes then outstanding, including consents obtained in connection with a purchase of, or tender offer or
exchange offer for, Notes and any existing Default or compliance with any provision of the Indenture or the Notes issued thereunder may be waived with
the consent of the Holders of a majority in aggregate principal amount of the Notes then outstanding, other than Notes beneficially owned by the Company
or its Affiliates (including consents obtained in connection with a purchase of or tender offer or exchange offer for the Notes).
The Indenture will provide that, without the consent of each affected Holder of Notes, an amendment or waiver may not, with respect to any Notes
held by a non-consenting Holder:
(1)

make any change in the percentage of the principal amount of the Notes required for amendments or waivers;

(2)

reduce the principal of or change the fixed final maturity of any Note or change the date on which any Notes may be subject to redemption or
reduce the redemption price therefor;

(3)

reduce the rate of or change the time for payment of interest on any Note;

(4)

(A) waive a Default in the payment of principal of or premium, if any, or interest on the Notes, except a rescission of acceleration of the Notes
by the Holders of a majority in aggregate principal amount of all then outstanding Notes, and a waiver of the payment default that resulted from
such acceleration, or (B) waive a Default in respect of a covenant or provision contained in the Indenture or any Guarantee which cannot be
amended or modified without the consent of all Holders;

(5)

make any Note payable in money other than U.S. dollars;

(6)

make any change in these amendment and waiver provisions;

(7)

impair the right of any Holder to receive payment of principal of, premium, if any, or interest on such Holder’s Notes on or after the due dates
therefor or to institute suit for the enforcement of any payment on or with respect to such Holder’s Notes or the Guarantees; or

(8)

make any change to or modify the ranking of the Notes that would adversely affect the Holders thereof.

Notwithstanding the foregoing, the Company, any Guarantor (with respect to a Guarantee or the Indenture to which it is a party) and the Trustee may
amend or supplement the Indenture and any Guarantee or Notes without the consent of any Holder:
(1)

to cure any ambiguity, omission, mistake, defect or inconsistency;

(2)

to provide for uncertificated Notes in addition to or in place of certificated Notes or to alter the provisions of the Indenture relating to the form
of the Notes (including the related definitions) in a
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manner that does not materially adversely affect any Holder (as determined in good faith by the Company (which determination shall be
conclusive));
(3)

to comply with the covenant relating to mergers, consolidations and sales of assets;

(4)

to provide for the assumption of the Company’s or any Guarantor’s obligations to the Holders;

(5)

to make any change that would provide any additional rights or benefits to the Holders or that does not adversely affect the legal rights under
the Indenture of any such Holder (as determined in good faith by the Company (which determination shall be conclusive));

(6)

to add covenants for the benefit of the Holders or to surrender any right or power conferred upon the Company or any Guarantor;

(7)

to evidence and provide for the acceptance and appointment under the Indenture of a successor Trustee thereunder pursuant to the requirements
thereof;

(8)

to provide for the issuance of exchange notes or private exchange notes, which are identical to exchange notes except that they are not freely
transferable;

(9)

to provide for the issuance of Additional Notes in accordance with the Indenture;

(10) to add a Guarantor under the Indenture and to allow a Guarantor to execute a supplemental indenture or guarantee the Notes or to release a
Guarantor in accordance with the terms of the Indenture;
(11) to conform the text of the Indenture, Guarantees or the Notes to any provisions of this “Description of 2025 Exchange Notes” to the extent that
such provision in this “Description of 2025 Exchange Notes” was intended to be a verbatim recitation of a provision of the Indenture, Guarantee
or Notes (as determined in good faith by the Company (which determination shall be conclusive));
(12) to make any amendment to the provisions of the Indenture relating to the transfer and legending of Notes as permitted by the Indenture,
including to facilitate the issuance and administration of the Notes; provided , however , that (i) compliance with the Indenture as so amended
would not result in Notes being transferred in violation of the Securities Act or any applicable securities law and (ii) such amendment does not
materially and adversely affect the rights of Holders to transfer Notes (in each case, as determined in good faith by the Company (which
determination shall be conclusive));
(13) to provide for the issuance of the Notes in a manner consistent with the terms of the Indenture; or
(14) to comply with requirements of the SEC in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.
The consent of the Holders is not necessary under the Indenture to approve the particular form of any proposed amendment or waiver. It is sufficient
if such consent approves the substance of the proposed amendment or waiver.
For purposes of determining whether the Holders of the requisite principal amount of Notes have taken any action under the Indenture, the principal
amount of Notes shall be deemed to be the principal amount of Notes as of (i) if a record date has been set with respect to the taking of such action, such
date or (ii) if no such record date has been set, the date the taking of such action by the Holders of such requisite principal amount is certified to the Trustee
by the Company.
Notices
Notices given by publication or electronic delivery will be deemed given on the first date on which publication or electronic delivery is made and
notices given by first-class mail, postage prepaid, will be deemed given five calendar days after mailing or transmitting.
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Concerning the Trustee
The Indenture will contain certain limitations on the rights of the Trustee thereunder, should it become a creditor of the Company, to obtain payment
of claims in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to
engage in other transactions; however , if it acquires any conflicting interest, it must eliminate such conflict within 90 days, apply to the SEC for permission
to continue as Trustee or resign.
The Indenture will provide that the Holders of a majority in principal amount of all then outstanding Notes will have the right to direct the time,
method and place of conducting any proceeding for exercising any remedy available to the Trustee, subject to certain exceptions. The Indenture will provide
that in case an Event of Default shall occur (which shall not be cured), the Trustee will be required, in the exercise of the rights and powers vested in it by
the Indenture, to use the degree of care of a prudent person in the conduct of his own affairs. The Trustee will be under no obligation to exercise any of its
rights or powers under the Indenture at the request of any Holder of the Notes, unless such Holder shall have offered to the Trustee security and indemnity
satisfactory to the Trustee against any loss, liability or expense.
Governing Law
The Indenture, the Notes and any Guarantee will be governed by and construed in accordance with the laws of the State of New York.
Certain Definitions
Set forth below are certain defined terms used in the Indenture. For purposes of the Indenture, unless otherwise specifically indicated, the term
“consolidated” with respect to any Person refers to such Person consolidated with its Restricted Subsidiaries, and excludes from such consolidation any
Unrestricted Subsidiary as if such Unrestricted Subsidiary were not an Affiliate of such Person.
“2024 Notes” means the Company’s 5.500% senior unsecured notes due 2024.
“Acquired Indebtedness” means, with respect to any specified Person,
(1)

Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Restricted Subsidiary of such
specified Person, including Indebtedness incurred in connection with, or in contemplation of, such other Person merging with or into or
becoming a Restricted Subsidiary of such specified Person, and

(2)

Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For purposes of this Description of 2025 Exchange Notes, “control” (including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with”), as used with respect to any Person, shall mean the possession, directly or indirectly, of
the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement
or otherwise.
“Applicable Premium” means, with respect to any Note on any date of redemption, the greater of:
(1)

1.0% of the then outstanding principal amount of such Note; and

(2)

the excess, if any, of (a) the present value at such date of redemption of (i) the redemption price of such Note at August 15, 2020 (such
redemption price being set forth in the table appearing above under the heading “—Optional Redemption”) plus (ii) all required interest
payments due on such Note through,
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August 15, 2020 (excluding accrued but unpaid interest to the date of redemption), computed using a discount rate equal to the Treasury Rate as
of such date of redemption plus 50 basis points; over (b) the then outstanding principal amount of such Note.
“Ashland” means Ashland LLC, a Kentucky limited liability company.
“Ashland Chemco” means Ashland Chemco Inc., a Delaware corporation.
“Ashland Chemco Internal Spin-Off” means the distribution by Valvoline of the shares of Ashland Chemco, a newly formed entity that will
ultimately be the direct parent of Ashland, to Ashland Global, such that Ashland Global holds the Valvoline Business exclusively through Valvoline and
Ashland Global holds Ashland and the Chemicals Business exclusively through Ashland Chemco.
“Ashland Global” means Ashland Global Holdings Inc., a Delaware corporation.
“Ashland Reorganization” means the reorganization of Ashland, Valvoline and their respective subsidiaries under a new public holding company,
Ashland Global.
“Asset Sale” means:
(1)

the sale, conveyance, transfer or other disposition, whether in a single transaction or a series of related transactions, of property or assets
(including by way of a Sale and Lease-Back Transaction) of the Company or any of its Restricted Subsidiaries (each referred to in this
definition as a “disposition”); or

(2)

the issuance or sale of Equity Interests of any Restricted Subsidiary (other than Preferred Stock of Restricted Subsidiaries issued in compliance
with the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”),
whether in a single transaction or a series of related transactions;

in each case, other than:
(a)

any disposition of Cash Equivalents or Investment Grade Securities, obsolete or worn-out property or equipment in the ordinary course
of business or any disposition of inventory or goods (or other assets) held for sale or no longer used in the ordinary course of business;

(b)

the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to the provisions described above
under “—Certain Covenants—Merger, Consolidation or Sale of All or Substantially All Assets” or any disposition that constitutes a
Change of Control pursuant to the Indenture;

(c)

the making of any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under the covenant described
above under “—Certain Covenants—Limitation on Restricted Payments”;

(d)

any disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary in any transaction or series of transactions
with an aggregate fair market value of less than $25.0 million;

(e)

any disposition of property or assets or issuance of securities by a Restricted Subsidiary of the Company to the Company or by the
Company or a Restricted Subsidiary of the Company to another Restricted Subsidiary of the Company;

(f)

to the extent allowable under Section 1031 of the Internal Revenue Code of 1986, as amended, or comparable law or regulation, any
exchange of like property (excluding any boot thereon) for use in a Similar Business;

(g)

the lease, assignment or sub-lease of any real or personal property in the ordinary course of business or to the extent required by, or
made pursuant to, customary buy/sell arrangements between joint venture parties set forth in any joint venture or similar binding
agreement;
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(h)

any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary;

(i)

foreclosures, condemnations or any similar action with respect to assets or the granting of Liens not prohibited by the Indenture;

(j)

any financing transaction with respect to the acquisition or construction of property by the Company or any Restricted Subsidiary after
the Issue Date, including Sale and Lease-Back Transactions, and asset securitizations permitted by the Indenture;

(k)

(i) the licensing and sub-licensing of intellectual property or other general intangibles in the ordinary course of business or consistent
with past practice and (ii) a grant of a license to use the Company’s or any Restricted Subsidiary’s patents, trade secrets, know-how or
other intellectual property to the extent that such license does not limit in any material respect the licensor’s use of the patent, trade
secret, know-how or other intellectual property in the Company’s business;

(l)

the sale, discount or other disposition of inventory, accounts receivable or notes receivable in the ordinary course of business or the
conversion of accounts receivable to notes receivable;

(m)

any surrender or waiver of contract rights or the settlement, release or surrender of contract rights or other litigation claims in the
ordinary course of business;

(n)

any contribution, sale, conveyance, transfer or other disposition of Securitization Assets to a Securitization Special Purpose Entity as
part of, pursuant to or in connection with a Qualified Securitization Transaction; and

(o)

any disposition of assets effected pursuant to the Separation Transactions.

“Asset Sale Offer” has the meaning set forth in the fourth paragraph under “—Repurchase at the Option of Holders—Asset Sales.”
“Assumption” means the merger of Valvoline Finco Two LLC (“Finco Two”) with and into the Company, with the Company surviving, and the
assumption by the Company of the obligations of Finco Two under the indenture for the 2024 Notes, the 2024 Notes and the Senior Secured Credit
Facilities.
“Assumption Date” means September 26, 2016.
“Attributable Indebtedness” means, on any date, but without duplication, (a) in respect of any Capitalized Lease Obligation of any Person, the
capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, (b) in respect of any
Synthetic Lease Obligation, the capitalized amount of the remaining lease or similar payments under the relevant lease or other applicable agreement or
instrument that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease or other agreement or
instrument were accounted for as a Capitalized Lease Obligation and (c) all Synthetic Debt of such Person.
“board of directors” means, with respect to a corporation, the board of directors of the corporation, and, with respect to any other Person, the board or
committee of such Person, or board of directors of the general partner or general manager of such Person, serving a similar function.
“Business Day” means each day that is not a Legal Holiday.
“Calculation Date” means the date on which the event for which the calculation of the Consolidated Net Leverage Ratio, Consolidated Secured Net
Leverage Ratio or the Fixed Charge Coverage Ratio, as applicable, shall occur.
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“Capital Stock” means:
(1)

in the case of a corporation, corporate stock;

(2)

in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of
corporate stock;

(3)

in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and

(4)

any other interest or participation (including, without limitation, quotas) that confers on a Person the right to receive a share of the profits and
losses of, or distributions of assets of, the issuing Person.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital lease that
would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto) in accordance with GAAP.
“Cash Equivalents” means:
(1)

readily marketable obligations issued or directly and fully guaranteed or insured by the United States or any agency or instrumentality thereof
having maturities of not more than 360 days from the date of acquisition thereof; provided that the full faith and credit of the United States is
pledged in support thereof;

(2)

time deposits with, or insured certificates of deposit or bankers’ acceptances of, any commercial bank that (i) (A) is a lender under the Senior
Secured Credit Facilities or (B) is organized under the laws of the United States, any State thereof or the District of Columbia or is the principal
banking subsidiary of a bank holding company organized under the laws of the United States, any State thereof or the District of Columbia, and
is a member of the Federal Reserve System, (ii) issues (or the parent of which issues) commercial paper rated as described in clause (3) of this
definition and (iii) has combined capital and surplus of at least $1,000,000,000, in each case with maturities of not more than 360 days from the
date of acquisition thereof;

(3)

commercial paper issued by any Person organized under the laws of any State of the United States and rated at least “Prime-2” (or the then
equivalent grade) by Moody’s or at least “A-2” (or the then equivalent grade) by S&P, in each case with maturities of not more than 360 days
from the date of acquisition thereof;

(4)

Investments, classified in accordance with GAAP as current assets of the Company or any of its Restricted Subsidiaries, in money market
investment programs registered under the Investment Company Act of 1940, which are administered by financial institutions that have the
highest rating obtainable from either Moody’s or S&P, and the portfolios of which are limited solely to Investments of the character, quality and
maturity described in clauses (1), (2) and (3) of this definition;

(5)

fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (1) above and entered into
with a financial institution satisfying the criteria described in clause (2) above; and

(6)

in the case of any Foreign Subsidiary, investments which are similar to the items specified in subsections (1) through (5) of this definition made
in the ordinary course of business.

“Change of Control” means the occurrence of any one of the following:
(1)

the sale, lease or transfer, in one or a series of related transactions, of all or substantially all of the property and assets of the Company and its
Subsidiaries, taken as a whole, to any Person other than the Company or any of its Subsidiaries; or

(2)

the Company becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act, proxy, vote, written
notice or otherwise) the acquisition by any Person or group (within
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the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act, or any successor provision), including any group acting for the purpose of
acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the Exchange Act), in a single transaction or in a
related series of transactions, by way of acquisition, merger, amalgamation, consolidation, transfer, conveyance or other business combination
or purchase of ultimate beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any successor provision), directly
or indirectly, of more than 50% of the total voting power of the Voting Stock of the Company, other than by virtue of (a) the imposition of one
or more holding companies (including in connection with a business combination and regardless of whether any such holding company has
other assets) or (b) the reincorporation of the Company in another jurisdiction, if in the case of either (a) or (b) the beneficial owners of the
Voting Stock of the Company immediately prior to such transaction directly or indirectly hold a majority of the voting power of the Voting
Stock of such holding company or reincorporation entity immediately thereafter.
For the purposes of this definition, the term “Person” shall be defined as that term is used in Section 13(d)(3) of the Exchange Act and the term
“beneficial owner” shall be defined as that term is used in Rules 13d-3 and 13d-5 under the Exchange Act.
“Chemicals Business” means Ashland’s specialty ingredients and performance materials businesses.
“Consolidated Depreciation and Amortization Expense” means, with respect to any Person for any period, the total amount of depreciation and
amortization expense and capitalized fees related to any Qualified Securitization Transaction or a Receivables Facility and amortization of intangible assets,
debt issuance costs, commissions, fees and expenses, including the amortization of deferred financing fees of such Person and its Restricted Subsidiaries for
such period on a consolidated basis and otherwise determined in accordance with GAAP (excluding, in each case, amortization expense attributable to a
prepaid cash item that was paid in a prior period).
“Consolidated Indebtedness” means, as of any date of determination, for the Company and its Restricted Subsidiaries on a consolidated basis, the sum
of, without duplication (a) the outstanding principal amount of all obligations (as calculated under GAAP), whether current or long-term, for borrowed
money (including Obligations in respect of the Indebtedness hereunder), reimbursement obligations for amounts drawn under letters of credit and all
obligations evidenced by bonds, debentures, notes, loan agreements or other similar instruments, (b) all direct (but, for the avoidance of doubt, not
contingent) obligations arising under bankers’ acceptances and bank guaranties, (c) all Attributable Indebtedness, and (d) without duplication, all guarantees
with respect to outstanding Indebtedness of the types specified in clauses (a) through (c) above of Persons other than the Company or any Restricted
Subsidiary. For purposes hereof, the Consolidated Indebtedness of the Company and the Restricted Subsidiaries shall include any of the items in clauses
(a) through (d) above of any other entity (including any partnership in which the Company or any consolidated Subsidiary is a general partner) to the extent
the Company or such consolidated Subsidiary is liable therefor as a result of such Person’s ownership interest in or other relationship with such entity,
except to the extent the terms of that item expressly provide that such Person is not liable therefor. For all purposes hereunder, Consolidated Indebtedness
shall (i) be calculated on a pro forma basis unless otherwise specified and (ii) include all outstandings of the Company and its Restricted Subsidiaries under
any Receivables Facility. Notwithstanding the foregoing, the principal amount outstanding at any time of any Indebtedness included in Consolidated
Indebtedness issued with original issue discount shall be the principal amount of such Indebtedness less the remaining unamortized portion of the original
issue discount of such Indebtedness at such time as determined in conformity with GAAP, but such Indebtedness shall be deemed incurred only as of the
date of original issuance thereof.
“Consolidated Interest Expense” means, as of any date of determination for any period, the excess of (a) the sum, without duplication, of (i) all
interest, premium payments, debt discount, fees, charges and related expenses in connection with borrowed money (including capitalized interest) or in
connection with the deferred purchase price of assets, in each case to the extent treated as interest in accordance with GAAP, (ii) cash payments made in
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respect of obligations referred to in clause (b)(ii) below, (iii) the portion of rent expense under Capitalized Lease Obligations that is treated as interest in
accordance with GAAP, in each case, of or by the Company and its Restricted Subsidiaries on a consolidated basis at such determination date, (iv) all
interest, premium payments, debt discount, fees, charges and related expenses in connection with a Receivables Facility, (v) solely for the purpose of
determining the ability to incur Indebtedness under the first paragraph of “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock
and Preferred Stock,” any interest expense of Indebtedness of another Person guaranteed by such Person or one or more of its Restricted Subsidiaries or
secured by a Lien on assets of such Person or one of its Restricted Subsidiaries (as reasonably determined by such Person or one or more of its Restricted
Subsidiaries, as applicable (which determination shall be conclusive)) and (vi) whether or not treated as interest expense in accordance with GAAP, all cash
dividends or other distributions accrued (excluding dividends payable solely in Equity Interests (other than Disqualified Stock) of the Company) on any
series of Disqualified Stock or any series of Preferred Stock during such period, minus (b) to the extent included in such consolidated interest expense at
such determination date, the sum, without duplication, of (i) extinguishment charges relating to the early extinguishment of Indebtedness or obligations
under Swap Contracts, (ii) noncash amounts attributable to the amortization of debt discounts or accrued interest payable in kind, (iii) noncash amounts
attributable to amortization or write-off of capitalized interest or other financing costs paid in a previous period, (iv) interest income treated as such in
accordance with GAAP and (v) fees and expenses, original issue discount and upfront fees, in each case of or by the Company and its Restricted
Subsidiaries on a consolidated basis at such determination data.
“Consolidated Net Income” means, as of any date of determination, the Net Income (or loss) of the Company and its Restricted Subsidiaries on a
consolidated basis for any period (determined on a pro forma basis for any period of time prior to the Assumption Date as if the Company and its Restricted
Subsidiaries owned the Valvoline Business during such period of time); provided that Consolidated Net Income shall exclude:
(a)

solely for the purpose of determining the amount available for Restricted Payments under clause (3)(a) of the first paragraph of “—Certain
Covenants—Limitation on Restricted Payments,” the Net Income of any Subsidiary during such period to the extent that the declaration or
payment of dividends or similar distributions by such Subsidiary of such income is not permitted by operation of the terms of its organizational
documents or any agreement, instrument or law applicable to such Subsidiary during such period (unless such restrictions on dividends or
similar distributions have been legally and effectively waived), except that the Company’s equity in any net loss of any such Subsidiary for
such period shall be included in determining Consolidated Net Income;

(b)

any after-tax income (or after-tax loss) for such period of any Person if such Person is not a Restricted Subsidiary, except that the Company’s
equity in such income of any such Person for such period shall be included in Consolidated Net Income up to the aggregate amount of cash
actually distributed by such Person during such period to the Company or a Restricted Subsidiary as a dividend or other distribution (and in the
case of a dividend or other distribution to a Restricted Subsidiary, such Restricted Subsidiary is not precluded from further distributing such
amount to the Company as described in clause (a) of this proviso);

(c)

any after-tax gain or after-tax loss realized as a result of the cumulative effect of a change in accounting principles or the implementation of
new accounting standards related to revenue and lease accounting;

(d)

any after-tax gain or after-tax loss attributable to any foreign currency hedging arrangements or currency fluctuations;

(e)

after-tax extinguishment charges relating to the early extinguishment of Indebtedness and obligations under Swap Contracts and after-tax
extinguishment charges relating to upfront fees and original issue discount on Indebtedness;

(f)

any pension or other post-retirement after-tax gain or after-tax expense for such determination date; provided that Consolidated Net Income
shall be reduced by the amount of any cash payments at such
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determination date relating to pension and other post-retirement costs (except for any payments made in respect of the pension funding in
excess of the amount of required regulatory contributions at such determination date (as reasonably determined by the Company, which
determination shall be conclusive)); and
(g)

any gains or losses or other financial impact from any restructuring related to, connected with, or in any way arising from the Separation
Transactions.

“Consolidated Net Leverage Ratio” means, as of the applicable Calculation Date, the ratio of (a) the Consolidated Indebtedness of the Company and
its Restricted Subsidiaries as of such Calculation Date less Unrestricted Cash of the Company and its Restricted Subsidiaries as of such Calculation Date (in
each case, determined after giving pro forma effect to such incurrence of Indebtedness, and each other incurrence, assumption, guarantee, redemption,
retirement and extinguishment of Indebtedness as of such Calculation Date) to (b) EBITDA of the Company and its Restricted Subsidiaries for the most
recent four fiscal quarter period ending immediately prior to such Calculation Date for which internal financial statements are available. For purposes of
determining the “Consolidated Net Leverage Ratio,” “EBITDA” shall be subject to the adjustments applicable to “EBITDA” as provided for in the
definition of “Fixed Charge Coverage Ratio.”
“Consolidated Secured Net Leverage Ratio” means, as of the applicable Calculation Date, the ratio of (a) the Consolidated Indebtedness of the
Company and its Restricted Subsidiaries that is secured as of such Calculation Date less Unrestricted Cash of the Company and its Restricted Subsidiaries
as of such Calculation Date (in each case, determined after giving pro forma effect to such incurrence of Indebtedness, and each other incurrence,
assumption, guarantee, redemption, retirement and extinguishment of Indebtedness as of such Calculation Date) to (b) EBITDA of the Company and its
Restricted Subsidiaries for the most recent four fiscal quarter period ending immediately prior to such Calculation Date for which internal financial
statements are available. For purposes of determining the “Consolidated Secured Leverage Ratio,” “EBITDA” shall be subject to the adjustments applicable
to “EBITDA” as provided for in the definition of “Fixed Charge Coverage Ratio.”
“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases, dividends or other obligations
that do not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any manner, whether directly or indirectly,
including, without limitation, any obligation of such Person, whether or not contingent,
(1)

to purchase any such primary obligation or any property constituting direct or indirect security therefor,

(2)

to advance or supply funds

(3)

(a)

for the purchase or payment of any such primary obligation, or

(b)

to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary
obligor, or

to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the ability of the
primary obligor to make payment of such primary obligation against loss in respect thereof.

“Contribution” means the transfer by Ashland to the Company of substantially all of the historical assets and liabilities related to the Valvoline
Business, as well as other assets and liabilities.
“Credit Facilities” means, with respect to the Company or any of its Restricted Subsidiaries, one or more debt facilities, including the Senior Secured
Credit Facilities, or other financing arrangements (including, without limitation, commercial paper facilities or indentures), providing for revolving credit
loans, term loans or letters of credit or other long-term indebtedness, including any notes, mortgages, guarantees, collateral documents, instruments and
agreements executed in connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof
and any indentures or credit facilities or commercial
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paper facilities that replace, refund or refinance any part of the loans, notes, other credit facilities or commitments thereunder, including any such
replacement, refunding or refinancing facility or indenture that increases the amount permitted to be borrowed thereunder or alters the maturity thereof (
provided that such increase in borrowings is permitted under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified
Stock and Preferred Stock”) or adds Restricted Subsidiaries as additional borrowers or guarantors thereunder and whether by the same or any other agent,
lender, investor or group of lenders.
“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for the
benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other
applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.
“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.
“Designated Non-cash Consideration” means the fair market value of non-cash consideration received by the Company or a Restricted Subsidiary in
connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an Officer’s Certificate, setting forth the basis of such
valuation, executed by the principal financial officer of the Company, less the amount of cash or Cash Equivalents received in connection with a subsequent
sale of or collection on such Designated Non-cash Consideration.
“Designated Preferred Stock” means Preferred Stock of the Company or any parent corporation thereof (in each case other than Disqualified Stock)
that is issued for cash (other than to a Restricted Subsidiary or an employee stock ownership plan or trust established by the Company or any of its
Subsidiaries) and is so designated as Designated Preferred Stock pursuant to an Officer’s Certificate executed by the principal financial officer of the
Company on the issuance date thereof, the cash proceeds of which are excluded from the calculation set forth in clause (3) of the first paragraph of the “—
Certain Covenants—Limitation on Restricted Payments” covenant.
“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person that, by its terms, or by the terms of any security into which
it is convertible or for which it is putable or exchangeable, or upon the happening of any event, matures or is mandatorily redeemable (other than solely as a
result of a change of control or asset sale and other than if redeemable for Capital Stock of such Person that is not itself Disqualified Stock) pursuant to a
sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof (other than solely as a result of a change of control or asset sale and
other than if redeemable for Capital Stock of such Person that is not itself Disqualified Stock), in whole or in part, in each case prior to the date that is 91
days after the maturity date of the Notes; provided , however , that if such Capital Stock is issued to any plan for the benefit of employees of the Company
or its Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Stock solely because it may be required to be
repurchased by the Company or its Subsidiaries in order to satisfy applicable statutory or regulatory obligations.
“Domestic Restricted Subsidiary” means any Restricted Subsidiary that is organized or existing under the laws of the United States, any state thereof,
or the District of Columbia other than any such Restricted Subsidiary that is a (a) direct or indirect Subsidiary of a Foreign Subsidiary or a Foreign
Subsidiary Holding Company or (b) Foreign Subsidiary Holding Company.
“EBITDA” means, as of any date of determination for any period, an amount equal to Consolidated Net Income for such period plus
(a)

proceeds of business interruption insurance received during such period, but only to the extent not included in Consolidated Net Income plus
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(b)

the following to the extent deducted in calculating such Consolidated Net Income, but without duplication and in each case at such
determination date:
(i)

Consolidated Interest Expense;

(ii)

the provision for federal, state, local and foreign income taxes payable;

(iii)

Consolidated Depreciation and Amortization Expense;

(iv)

asset impairment charges;

(v)

expenses reimbursed by third parties (including through insurance and indemnity payments);

(vi)

fees and expenses incurred in connection with the Separation Transactions, any Receivables Facility, any proposed or actual issuance of
any Indebtedness or Equity Interests (including upfront fees and original issue discount), or any proposed or actual acquisitions,
investments, asset sales or divestitures permitted hereunder, in each case that are expensed;

(vii)

non-cash restructuring and integration charges and cash restructuring and integration charges; provided that the aggregate amount of all
cash restructuring and integration charges shall not exceed 15% of EBITDA for any twelve-month period, calculated immediately
before giving effect to the addback in this clause (vii);

(viii)

non-cash stock expense and non-cash equity compensation expense;

(ix)

other expenses or losses, including purchase accounting entries such as the inventory adjustment to fair value, reducing such
Consolidated Net Income which do not represent a cash item in such period or any future period;

(x)

expenses or losses in respect of discontinued operations of the Company or any of its Restricted Subsidiaries;

(xi)

any unrealized losses attributable to the application of “mark to market” accounting in respect of Swap Contracts; and

(xii)

with respect to any Asset Sale for which pro forma effect is required to be given, any loss thereon;

and minus
(c)

the following to the extent included in calculating such Consolidated Net Income, but without duplication and in each case at such
determination date:
(i)

federal, state, local and foreign income tax credits;

(ii)

all non-cash gains or other items increasing Consolidated Net Income;

(iii)

gains in respect of discontinued operations of the Company or any of its Restricted Subsidiaries;

(iv)

any unrealized gains for such period attributable to the application of “mark to market” accounting in respect of Swap Contracts; and

(v)

with respect to any Asset Sale for which pro forma effect is required to be given, any gain thereon.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock, but excluding any debt security that is
convertible into, or exchangeable for, Capital Stock.
“Equity Offering” means any public or private sale of common stock or Preferred Stock of the Company (excluding Disqualified Stock), other than:
(1)

public offerings with respect to the Company’s common stock registered on Form S-8; and

(2)

issuances to any Subsidiary of the Company or to any management equity plan or stock option plan or any other management or employee
benefit plan or agreement of the Company.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
“fair market value” means, with respect to any asset or liability, the fair market value of such asset or liability as determined by the Company in good
faith (which determination shall be conclusive).
“Fixed Charge Coverage Ratio” means, with respect to any Person for any period, the ratio of EBITDA of such Person for such period to the
Consolidated Interest Expense of such Person for such period. In the event that the Company or any Restricted Subsidiary incurs, assumes, guarantees,
redeems, retires or extinguishes any Indebtedness (other than Indebtedness incurred under any revolving credit facility unless such Indebtedness has been
permanently repaid and has not been replaced) or issues or redeems Disqualified Stock or Preferred Stock subsequent to the commencement of the period
for which the Fixed Charge Coverage Ratio is being calculated but prior to or simultaneously with the event for which the calculation of the Fixed Charge
Coverage Ratio is made, then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, guarantee,
redemption, retirement or extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the same had
occurred at the beginning of the applicable four-quarter period.
For purposes of making the computation referred to above, Investments, acquisitions, dispositions, mergers, consolidations and disposed operations
(as determined in accordance with GAAP) that have been made by the Company or any of its Restricted Subsidiaries during the four-quarter reference
period or subsequent to such reference period and on or prior to or simultaneously with the Fixed Charge Coverage Ratio Calculation Date shall be
calculated on a pro forma basis, assuming that all such Investments, acquisitions, dispositions, mergers, consolidations and disposed operations (and the
change in any associated fixed charge obligations and the change in EBITDA resulting therefrom) had occurred on the first day of the four-quarter reference
period. If since the beginning of such period any Person that subsequently became a Restricted Subsidiary or was merged with or into the Company or any
of its Restricted Subsidiaries since the beginning of such period shall have made any Investment, acquisition, disposition, merger, consolidation or disposed
operation that would have required adjustment pursuant to this definition, then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect
thereto for such period as if such Investment, acquisition, disposition, merger, consolidation or disposed operation had occurred at the beginning of the
applicable four-quarter period.
For purposes of this definition, whenever pro forma effect is to be given to an Investment, acquisition, disposition, merger, consolidation, disposed
operation or any other transaction, the pro forma calculations shall be made in good faith by a responsible financial or accounting officer of the Company
(and may include, for the avoidance of doubt and without duplication, cost savings and operating expense reduction resulting from such Investment,
acquisition, disposition, merger, consolidation, disposed operation or other transaction, in each case calculated in the manner described in the definition of
“EBITDA” herein). If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness shall be
calculated as if the rate in effect on the applicable Calculation Date had been the applicable rate for the entire period (taking into account any Swap
Contracts applicable to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably determined
by a responsible financial or accounting officer of the Company to be the rate of interest implicit in such Capitalized Lease Obligation in accordance with
GAAP. For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro forma
basis shall be computed based upon the average daily balance of such Indebtedness during the applicable period except as set forth in the first paragraph of
this definition. Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a Eurocurrency
interbank offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based upon such optional rate
chosen as the Company may designate.
“Foreign Subsidiary” means, with respect to any Person, any Subsidiary of such Person that is not organized or existing under the laws of the United
States, any state thereof, or the District of Columbia and any direct or indirect Subsidiary of such Foreign Subsidiary.
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“Foreign Subsidiary Holding Company” means, with respect to any Person, any Subsidiary of such Person substantially all of whose assets consist of
Equity Interests and/or Indebtedness of one or more (a) Foreign Subsidiaries and/or (b) Subsidiaries described in this definition.
“GAAP” means generally accepted accounting principles in the United States of America which are in effect from time to time that are applicable as
of the date of determination; provided that no effect shall be given to any change in GAAP arising out of a change described in the Accounting Standard
Update Exposure Drafts related to leases (including capital leases) or any other substantially similar pronouncement.
“Government Securities” means securities that are:
(1)

direct obligations of the United States of America for the timely payment of which its full faith and credit is pledged;

(2)

obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of America the timely
payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America, which are not callable or
redeemable at the option of the issuers thereof, and shall also include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the
Securities Act), as custodian with respect to any such Government Securities or a specific payment of principal of or interest on any such
Government Securities held by such custodian for the account of the holder of such depository receipt; provided that (except as required by law)
such custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt from any amount
received by the custodian in respect of the Government Securities or the specific payment of principal of or interest on the Government
Securities evidenced by such depository receipt; or

(3)

AAA rated money market mutual funds, where 100% of the holdings are in securities described in clauses (1) or (2) of this definition of
Government Securities or repurchase agreements that are fully collateralized by securities described in clauses (1) or (2) of this definition of
Government Securities.

“guarantee” means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business and Standard
Securitization Undertakings), direct or indirect, in any manner (including letters of credit and reimbursement agreements in respect thereof), of all or any
part of any Indebtedness or other obligations.
“Guarantee” means the guarantee by any Guarantor of the Company’s Obligations under the Indenture and the Notes.
“Guarantor” means each Subsidiary Guarantor and any other Person that becomes a Guarantor in accordance with the terms of the Indenture.
“Holder” means the Person in whose name a Note is registered on the applicable registrar’s books.
“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following, whether or not included as indebtedness or
liabilities in accordance with GAAP:
(1)

all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes, loan agreements
or other similar instruments;

(2)

the maximum amount of all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial),
bankers’ acceptances, bank guaranties, surety bonds and similar instruments, except to the extent that such instruments support Indebtedness of
the type referred to in subclause (i) of the parenthetical in clause (4) of this defined term;

(3)

net obligations of such Person under any Swap Contract, other than any Swap Contract that pursuant to its terms may be satisfied by delivery of
Equity Interests of the Company;
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(4)

all obligations of such Person to pay the deferred purchase price of property or services (other than (i) trade accounts payable in the ordinary
course of business, (ii) any earn-out or similar obligation that is a contingent obligation or that is not reasonably determinable as of the
applicable date of determination and (iii) any earn-out or similar obligation that is not a contingent obligation and that is reasonably
determinable as of the applicable date of determination to the extent that (A) such Person is indemnified for the payment thereof by a third party
reasonably believed by such Person to be solvent or (B) amounts to be applied to the payment therefor are in escrow);

(5)

indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person (including
indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have been assumed by
such Person or is limited in recourse;

(6)

(i) all Attributable Indebtedness of such Person and (ii) all obligations of such Person under any Receivables Facility; and

(7)

all guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any other entity (including any partnership in which such
Person is a general partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest in or other relationship with such
entity, except to the extent the terms of such Indebtedness expressly provide that such Person is not liable therefor. The amount of any net obligation under
any Swap Contract on any date shall be deemed to be the swap termination value thereof as of such date. Notwithstanding the foregoing, the principal
amount outstanding at any time of any Indebtedness issued with original issue discount shall be the principal amount of such Indebtedness less the
remaining unamortized portion of the original issue discount of such Indebtedness at such time as determined in conformity with GAAP, but such
Indebtedness shall be deemed incurred only as of the date of original issuance thereof.
“Independent Financial Advisor” means an accounting, appraisal or investment banking firm of nationally recognized standing that is, in the good
faith judgment of the Company, qualified to perform the task for which it has been engaged.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by S&P, or an
equivalent rating by any other Rating Agency.
“Investment Grade Securities” means:
(1)

securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality thereof (other
than Cash Equivalents);

(2)

debt securities or debt instruments with an Investment Grade Rating, but excluding any debt securities or instruments constituting loans or
advances among the Company and its Subsidiaries;

(3)

investments in any fund that invests exclusively in investments of the type described in clauses (1) and (2) (which fund may also hold
immaterial amounts of cash pending investment or distribution thereof); and

(4)

corresponding instruments in countries other than the United States customarily utilized for high quality investments.

“Investments” means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in the form of loans
(including guarantees), advances or capital contributions (excluding accounts receivable, trade credit, advances to customers, commission, travel and similar
advances to directors, officers, employees and consultants in each case made in the ordinary course of business), purchases or other acquisitions for
consideration of Indebtedness, Equity Interests or other securities issued by any other Person and investments that are required by GAAP to be classified on
the balance sheet (excluding the footnotes) of the Company in the
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same manner as the other investments included in this definition to the extent such transactions involve the transfer of cash or other property. For purposes
of the definition of “Unrestricted Subsidiary” and the covenant described under “—Certain Covenants—Limitation on Restricted Payments”:
(1)

(2)

“Investments” shall include the portion (proportionate to the Company’s equity interest in such Subsidiary) of the fair market value of the net
assets of a Subsidiary of the Company at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided , however , that upon
a redesignation of such Subsidiary as a Restricted Subsidiary, the Company shall be deemed to continue to have a permanent “Investment” in
an Unrestricted Subsidiary in an amount (if positive) equal to:
(a)

the Company’s “Investment” in such Subsidiary at the time of such redesignation; less

(b)

the portion (proportionate to the Company’s equity interest in such Subsidiary) of the fair market value of the net assets of such
Subsidiary at the time of such redesignation; and

any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair market value at the time of such transfer.

The amount of any Investment outstanding at any time shall be the original cost of such Investment, reduced by any dividend, distribution, interest
payment, return of capital, repayment or other amount received in cash or Cash Equivalents by the Company or a Restricted Subsidiary in respect of such
Investment.
“IPO” means the Company’s initial public offering, which closed on September 28, 2016.
“Issue Date” means August 8, 2017.
“Legal Holiday” means a Saturday, a Sunday or a day on which commercial banking institutions are required to be closed in the State of New York or
a place of payment with respect to the Notes.
“Lien” means, with respect to any asset, any mortgage, lien (statutory or otherwise), pledge, hypothecation, charge, security interest or encumbrance
of any kind in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title
retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or agreement to give
any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction; provided that in no event shall an operating lease
be deemed to constitute a Lien.
“Limited Condition Acquisition” means any acquisition, including by way of merger or consolidation, by the Issuer or one or more of its Restricted
Subsidiaries in which consummation is not conditioned upon the availability of, or on obtaining, third party financing.
“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency business.
“Net Income” means, with respect to any Person, the net income (loss) of such Person, determined in accordance with GAAP and before any
reduction in respect of Preferred Stock dividends.
“Net Proceeds” means the aggregate cash proceeds and Cash Equivalents received by the Company or any of its Restricted Subsidiaries in respect of
any Asset Sale, including any cash and Cash Equivalents received upon the sale or other disposition of any Designated Non-cash Consideration received in
any Asset Sale, net of the direct costs relating to such Asset Sale and the sale or disposition of such Designated Non-cash Consideration, including legal,
accounting and investment banking fees, and brokerage and sales commissions, any relocation expenses incurred as a result thereof, taxes paid or payable as
a result thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements), amounts required to be applied to the
repayment of Indebtedness secured by a Lien on such assets (other than required by clause (1) of the second paragraph of “—Repurchase at the Option of
Holders—Asset Sales”) and any deduction of
199

Table of Contents

appropriate amounts to be provided by the Company or any of its Restricted Subsidiaries as a reserve in accordance with GAAP against any liabilities
associated with the asset disposed of in such transaction and retained by the Company or any of its Restricted Subsidiaries after such sale or other
disposition thereof, including pension and other post-employment benefit liabilities and liabilities related to environmental matters or against any
indemnification obligations associated with such transaction.
“Obligations” means any principal, interest (including any interest accruing subsequent to the filing of a petition in bankruptcy, reorganization or
similar proceeding at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under applicable state,
federal or foreign law), premium, penalties, fees, indemnifications, reimbursements (including reimbursement obligations with respect to letters of credit
and banker’s acceptances), damages and other liabilities, and guarantees of payment of such principal, interest, penalties, fees, indemnifications,
reimbursements, damages and other liabilities, payable under the documentation governing any Indebtedness.
“Officer” means the Chairman of the board of directors, the Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, the President,
any Executive Vice President, any Senior Vice President, any duly authorized Vice President, the Treasurer or the Secretary of the Company or a Guarantor.
“Officer’s Certificate” means a certificate signed on behalf of the Company by an Officer of the Company or on behalf of a Guarantor by an Officer
of such Guarantor (or if such Guarantor is a general partnership, one of the partners of the Guarantor).
“Opinion of Counsel” means a written opinion from legal counsel who is acceptable to the Trustee. The counsel may be an employee of or counsel to
the Company or a Subsidiary of the Company.
“Permitted Investment” means:
(1)

any Investment in the Company or any of its Restricted Subsidiaries or any Person that will become a Restricted Subsidiary as a result of such
Investment;

(2)

any Investment in cash or Cash Equivalents or Investment Grade Securities;

(3)

any Investment acquired after the Issue Date as a result of the acquisition by the Company or any Restricted Subsidiary of the Company of
another Person, including by way of a merger, amalgamation or consolidation with or into the Company or any of its Restricted Subsidiaries in
a transaction that is not prohibited by the provisions described under “—Certain Covenants—Merger, Consolidation or Sale of All or
Substantially All Assets,” to the extent that such Investments were not made in anticipation or contemplation of such acquisition, merger,
amalgamation or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consolidation;

(4)

any Investment in securities or other assets, including earn-outs, not constituting Cash Equivalents or Investment Grade Securities and received
in connection with an Asset Sale made pursuant to the first paragraph under “—Repurchase at the Option of Holders—Asset Sales” or any other
disposition of assets not constituting an Asset Sale;

(5)

any Investment existing on the Issue Date or an Investment consisting of any extension, modification or renewal of any such Investment or
made pursuant to binding commitments in effect on the Issue Date; provided that the amount of any such Investment may be increased pursuant
to such extension, modification or renewal only (a) as required by the terms of such Investment or binding commitment as in existence on the
Issue Date (including as a result of the accrual or accretion of interest or original issue discount or the issuance of pay-in-kind securities) or
(b) as otherwise permitted under the Indenture;

(6)

any Investment acquired by the Company or any of its Restricted Subsidiaries:
(a)

consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of trade credit in the
ordinary course of business;
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(b)

in exchange for any other Investment or accounts receivable, endorsements for collection or deposit held by the Company or any such
Restricted Subsidiary in connection with or as a result of a bankruptcy, workout, reorganization or recapitalization of the issuer of such
other Investment or accounts receivable (including any trade counterparty or customer);

(c)

in satisfaction of judgments against other Persons; or

(d)

as a result of a foreclosure by the Company or any of its Restricted Subsidiaries with respect to any secured Investment or other transfer
of title with respect to any secured Investment in default;

(7)

Swap Contracts permitted under clause (10) of the second paragraph under the covenant described in “—Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;

(8)

Investments the payment for which consists of Equity Interests (other than Disqualified Stock) of the Company; provided , however , that such
Equity Interests will not increase the amount available for Restricted Payments under clause (3) of the first paragraph under the covenant
described in “—Certain Covenants—Limitations on Restricted Payments”;

(9)

guarantees of Indebtedness permitted under the covenant described in “—Certain Covenants—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock”;

(10) any transaction to the extent it constitutes an Investment that is permitted and made in accordance with the provisions of the second paragraph
of the covenant described under “—Certain Covenants—Transactions with Affiliates” (except transactions described in clause (2), (4), (6), (8)
or (12) of such paragraph);
(11) Investments consisting of purchases and acquisitions of inventory, supplies, material or equipment;
(12) additional Investments having an aggregate fair market value, taken together with all other Investments made pursuant to this clause (12) that
are at that time outstanding, not to exceed the greater of $200.0 million and 10.00% of Total Assets (with the fair market value of each
Investment being measured at the time made and without giving effect to subsequent changes in value);
(13) Investments (including debt obligations and Equity Interests) received in connection with the bankruptcy or reorganization of suppliers and
customers or in settlement of delinquent obligations of, or other disputes with, customers and suppliers arising in the ordinary course of
business or upon the foreclosure with respect to any secured Investment or other transfer of title with respect to any secured Investment;
(14) Investments in joint ventures of the Company or any of its Restricted Subsidiaries in any calendar year in an aggregate amount invested, taken
together with all other amounts invested pursuant to this clause (14) in such calendar year that are at that time outstanding not to exceed the
greater of $200.0 million and 10.00% of Total Assets; provided that in the event the Company or any of its Restricted Subsidiaries receives any
dividend, distribution, interest payment, return of capital, repayment or other amount received in cash or Cash Equivalents in respect of any
Investment made pursuant to this clause (14), an amount equal to such dividend, distribution, interest payment, return of capital, repayment or
other amount received in cash or Cash Equivalents, not to exceed the original amount invested, shall be available for Investments under this
clause (14) in the calendar year in which such return is received and thereafter;
(15) [Reserved];
(16) loans and advances to, or guarantees of Indebtedness of, officers, directors and employees not in excess of $10.0 million outstanding at any one
time, in the aggregate;
(17) advances, loans or extensions of trade credit in the ordinary course of business by the Company or any of its Restricted Subsidiaries;
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(18) any Investment in any Subsidiary or any joint venture in connection with intercompany cash management arrangements or related activities
arising in the ordinary course of business;
(19) Investments consisting of purchases and acquisitions of assets or services in the ordinary course of business;
(20) Investments made in the ordinary course of business in connection with obtaining, maintaining or renewing client contacts;
(21) Investments in prepaid expenses, negotiable instruments held for collection and lease, utility and workers compensation, performance and
similar deposits entered into as a result of the operations of the business in the ordinary course of business;
(22) repurchases of Notes;
(23) Investments in the ordinary course of business consisting of Uniform Commercial Code Article 3 endorsements for collection of deposit and
Article 4 customary trade arrangements with customers;
(24) Investments by the Company or any Restricted Subsidiary in a Securitization Special Purpose Entity or any Investment by a Securitization
Special Purpose Entity in any other Person, in each case, as part of, pursuant to or in connection with a Qualified Securitization Transaction,
including contributions of Securitization Assets to a Securitization Special Purpose Entity, the retention of interests in Securitization Assets
contributed, sold, conveyed, transferred or otherwise disposed of to a Securitization Special Purpose Entity and Investments of funds held in
accounts permitted or required by the arrangements governing such Qualified Securitization Transaction or any related Indebtedness;
(25) Investments in the ordinary course of business in connection with joint marketing arrangements with another Person (including the licensing or
contribution of intellectual property in connection therewith);
(26) any Investment in a Similar Business having an aggregate fair market value, taken together with all other Investments made pursuant to this
clause (26) that are at that time outstanding, not to exceed the greater of $200.0 million and 10.00% of Total Assets (with the fair market value
of each Investment being measured at the time made and without giving effect to subsequent changes in value); and
(27) Investments made as part of the Separation Transactions.
“Permitted Liens” means, with respect to any Person:
(1)

pledges or deposits by such Person under workmen’s compensation laws, unemployment insurance laws or similar legislation, or good faith
deposits in connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is a party, or
deposits to secure public or statutory obligations of such Person or deposits of cash or U.S. government bonds to secure surety or appeal bonds
to which such Person is a party, or deposits as security for contested taxes or import duties or for the payment of rent, in each case incurred in
the ordinary course of business;

(2)

Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens, in each case for sums not yet overdue for a period of more than
30 days or being contested in good faith by appropriate proceedings or other Liens arising out of judgments or awards against such Person with
respect to which such Person shall then be proceeding with an appeal or other proceedings for review if adequate reserves with respect thereto
are maintained on the books of such Person in accordance with GAAP;

(3)

Liens for taxes, assessments or other governmental charges not yet overdue for a period of more than 30 days or not yet payable or subject to
penalties for nonpayment or which are being contested in good faith by appropriate proceedings diligently conducted, if adequate reserves with
respect thereto are maintained on the books of such Person to the extent required by GAAP;

(4)

Liens to secure the performance of statutory obligations or in favor of issuers of performance, surety, bid or appeal bonds or with respect to
other regulatory requirements or letters of credit issued pursuant to the request of and for the account of such Person in the ordinary course of
its business;
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(5)

survey exceptions, title defects, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric
lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real properties or Liens incidental
to the conduct of the business of such Person or to the ownership of its properties that, in all cases, were not incurred in connection with
Indebtedness and that do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the
operation of the business of such Person;

(6)

Liens securing Indebtedness permitted to be incurred pursuant to clause (4), (10) or (27) of the second paragraph under “—Certain Covenants—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; provided that (a) Liens securing
Indebtedness permitted to be incurred pursuant to clause (4) extend only to the assets or Capital Stock, the acquisition, lease, construction,
repair, replacement or improvement of which is financed thereby and any replacements, additions and accessions thereto and any income or
profits thereof and (b) Liens securing Indebtedness permitted to be incurred pursuant to clause (27) extend only to the assets of such Foreign
Subsidiaries;

(7)

Liens existing on the Issue Date;

(8)

Liens on property or shares of stock of a Person at the time such Person becomes a Subsidiary; provided , however , such Liens are not created
or incurred in connection with, or in anticipation or contemplation of, such other Person becoming such a Subsidiary; provided further,
however, that such Liens may not extend to any other property owned by the Company or any of its Restricted Subsidiaries (other than afteracquired property of the acquired Person of the same nature as the property that is the subject of such Lien at the time such Person becomes a
Subsidiary);

(9)

Liens on property at the time the Company or a Restricted Subsidiary acquired the property, including any acquisition by means of a merger or
consolidation with or into the Company or any of its Restricted Subsidiaries; provided , however , that such Liens are not created or incurred in
connection with, or in anticipation or contemplation of, such acquisition; provided further , however , that the Liens may not extend to any other
property owned by the Company or any of its Restricted Subsidiaries (other than after-acquired property of the acquired Person of the same
nature as the property that is the subject of such Lien at the time such Person becomes a Subsidiary);

(10) Liens securing Indebtedness or other obligations of a Restricted Subsidiary owing to the Company or another Restricted Subsidiary permitted to
be incurred in accordance with the covenant described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock”;
(11) Liens on specific items of inventory of other goods and proceeds of any Person securing such Person’s obligations in respect of bankers’
acceptances issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or other goods;
(12) leases, subleases, licenses or sublicenses granted to others in the ordinary course of business that do not materially interfere with the ordinary
conduct of the business of the Company or any of its Restricted Subsidiaries and that do not secure any Indebtedness;
(13) Liens arising from Uniform Commercial Code financing statement filings (or similar filings under applicable law) regarding operating leases,
consignment of goods or similar arrangements entered into by the Company and its Restricted Subsidiaries in the ordinary course of business
and Liens of a collecting bank arising in the ordinary course of business under Section 4-208 (or the applicable corresponding section) of the
Uniform Commercial Code in effect in the relevant jurisdiction covering only the items being collected upon;
(14) Liens in favor of the Company or any Subsidiary Guarantor;
(15) Liens on equipment of the Company or any of its Restricted Subsidiaries granted in the ordinary course of business to the Company’s clients;
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(16) Liens to secure any refinancing, refunding, extension, renewal or replacement (or successive refinancing, refunding, extension, renewal or
replacement) as a whole, or in part, of any Indebtedness secured by any Lien referred to in the foregoing clause (6), (7), (8) or (9) to the extent
that the Indebtedness secured by such new Lien is an amount equal to the sum of (i) the outstanding principal amount or, if greater, committed
amount of the Indebtedness described under clause (6), (7), (8) or (9) at the time the original Lien became a Permitted Lien under the Indenture,
and (ii) an amount necessary to pay any fees and expenses, including premiums, related to such refinancing, refunding, extension, renewal or
replacement; provided , however , that in each case such new Lien shall be limited to all or part of the same property that secured the original
Lien (plus improvements on such property);
(17) deposits made in the ordinary course of business to secure liability to insurance carriers;
(18) other Liens securing obligations not to exceed the greater of $300.0 million and 15.00% of Total Assets in aggregate principal amount at any
one time outstanding;
(19) Liens securing Indebtedness of any non-Guarantor Restricted Subsidiary permitted to be incurred under the Indenture, to the extent such Liens
relate only to the assets and properties of a non-Guarantor Restricted Subsidiary (and for the avoidance of doubt, any Liens permitted by this
clause (19) at the time of incurrence thereof shall continue to be permitted by this clause (19) if such non-Guarantor Restricted Subsidiary later
provides a Guarantee of the Notes);
(20) Liens securing judgments for the payment of money not constituting an Event of Default under clause (5) under the heading “—Events of
Default and Remedies” so long as such Liens are adequately bonded and any appropriate legal proceedings that may have been duly initiated
for the review of such judgment have not been finally terminated or the period within which such proceedings may be initiated has not expired;
(21) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the
importation of goods in the ordinary course of business;
(22) Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code or any comparable or successor provision on items
in the course of collection, (ii) attaching to commodity trading accounts or other commodity brokerage accounts incurred in the ordinary course
of business, and (iii) in favor of banking institutions arising as a matter of law encumbering deposits (including the right of setoff) and which
are within the general parameters customary in the banking industry;
(23) Liens deemed to exist in connection with Investments in repurchase agreements permitted under “—Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; provided that such Liens do not extend to any assets other
than those that are the subject of such repurchase agreement;
(24) [Reserved];
(25) Liens that are contractual rights of setoff (i) relating to the establishment of depository relations with banks not given in connection with the
issuance of Indebtedness, (ii) relating to pooled deposit or sweep accounts or other cash management arrangements of the Company or any of
its Restricted Subsidiaries to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business of the Company
and its Restricted Subsidiaries or (iii) relating to purchase orders and other agreements entered into with customers of the Company or any of its
Restricted Subsidiaries in the ordinary course of business;
(26) Liens securing Indebtedness and other obligations to the extent permitted to be incurred under Credit Facilities, including any letter of credit
facility relating thereto, incurred pursuant to clause (1) of the second paragraph under “—Certain Covenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock”;
(27) any encumbrance or restriction (including put and call arrangements) with respect to capital stock of any joint venture or similar arrangement
pursuant to any joint venture or similar agreement;
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(28) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale or purchase of goods entered into by the
Company or any of its Restricted Subsidiaries in the ordinary course of business;
(29) Liens solely on any cash earnest money deposits made by the Company or any of its Restricted Subsidiaries in connection with any letter of
intent or purchase agreement permitted hereunder;
(30) Liens securing the Notes (other than any Additional Note) or the Guarantees thereof;
(31) ground leases in respect of real property on which facilities owned or leased by the Company or any of its Subsidiaries are located;
(32) Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto;
(33) Liens on Capital Stock of an Unrestricted Subsidiary that secure Indebtedness or other obligations of such Unrestricted Subsidiary;
(34) Liens on cash advances in favor of the seller of any property to be acquired in an Investment permitted under the Indenture to be applied against
the purchase price for such Investment;
(35) any interest or title of a lessor, sub-lessor, licensor or sub-licensor or secured by a lessor’s, sub-lessor’s, licensor’s or sub-licensor’s interest
under leases or licenses entered into by the Company or any of the Restricted Subsidiaries in the ordinary course of business;
(36) deposits of cash with the owner or lessor of premises leased and operated by the Company or any of its Subsidiaries in the ordinary course of
business of the Company and such Subsidiary to secure the performance of the Company’s or such Subsidiary’s obligations under the terms of
the lease for such premises;
(37) prior to the date on which a Permitted Investment is consummated, Liens arising from any escrow arrangement pursuant to which the proceeds
of any equity issuance or other funds used to finance all or a portion of such Permitted Investment are required to be held in escrow pending
release to consummate such Permitted Investment;
(38) Liens in connection with contracts for the sale of assets, including customary provisions with respect to a Restricted Subsidiary of the Company
pursuant to an agreement that has been entered into for the sale or disposition of any Capital Stock or assets of such Subsidiary;
(39) Liens on trusts, cash or Cash Equivalents or other funds in connection with the defeasance (whether by covenant or legal defeasance), discharge
or redemption of Indebtedness pending consummation of a strategic transaction, or similar obligations; provided that such defeasance,
discharge or redemption is otherwise permitted by the Indenture;
(40) Standard Securitization Undertakings and Liens on Securitization Assets or on assets of a Securitization Special Purpose Entity, in either case
incurred in connection with a Qualified Securitization Transaction or a Receivables Facility, in each case, incurred in compliance with clause
(24) of the second paragraph under the covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified
Stock and Preferred Stock” (for the avoidance of doubt, Liens permitted under this clause (40) shall include Liens in connection with the
Company’s trade receivables securitization facility); and
(41) any Liens arising from the Separation Transactions.
In the event that a Permitted Lien meets the criteria of more than one of the types of Permitted Liens (at the time of incurrence or at a later date), the
Company in its sole discretion may divide, classify or from time to time reclassify all or any portion of such Permitted Lien in any manner that complies
with this definition and such Permitted Lien shall be treated as having been made pursuant only to the clause or clauses of the definition of Permitted Lien
to which such Permitted Lien has been classified or reclassified.
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“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint stock company, trust,
unincorporated organization, government or any agency or political subdivision thereof or any other entity.
“Preferred Stock” means any Equity Interest with preferential rights of payment of dividends or upon liquidation, dissolution, or winding up.
“Qualified Securitization Transaction” means any transaction or series of transactions entered into by the Company or any Restricted Subsidiary
pursuant to which the Company or such Restricted Subsidiary contributes, sells, conveys, grants a security interest in or otherwise transfers to a
Securitization Special Purpose Entity, and such Securitization Special Purpose Entity contributes, sells, conveys, grants a security interest in or otherwise
transfers to one or more other Persons, any Securitization Assets (whether now existing or arising in the future) or any beneficial or participation interests
therein.
“Rating Agencies” means Moody’s and S&P or if Moody’s or S&P or both shall not make a rating on the Notes publicly available, a nationally
recognized statistical rating agency or agencies, as the case may be, selected by the Company which shall be substituted for Moody’s or S&P or both, as the
case may be.
“Receivables Facility” means any receivables financing facilities or factoring (or reverse factoring) agreements or facilities, as amended,
supplemented, modified, extended, renewed, restated or refunded from time to time, the obligations in respect of which are non-recourse (except for
customary representations, warranties, covenants and indemnities made in connection with such facilities) to the Company or any of its Restricted
Subsidiaries pursuant to which the Company or any of its Restricted Subsidiaries sells its accounts receivable to a Person that is not a Restricted Subsidiary.
The term “Receivables Facility” does not include a Qualified Securitization Transaction.
“Restricted Investment” means an Investment other than a Permitted Investment.
“Restricted Subsidiary” means, at any time, any direct or indirect Subsidiary of the Company (including any Foreign Subsidiary and Foreign
Subsidiary Holding Company) that is not then an Unrestricted Subsidiary. Upon an Unrestricted Subsidiary ceasing to be an Unrestricted Subsidiary, such
Subsidiary shall be a Restricted Subsidiary.
“S&P” means Standard & Poor’s, a division of S&P Global Inc., and any successor to its rating agency business.
“Sale and Lease-Back Transaction” means any arrangement providing for the leasing by the Company or any of its Restricted Subsidiaries of any real
or tangible personal property, which property has been or is to be sold or transferred by the Company or such Restricted Subsidiary to a third Person in
contemplation of such leasing.
“SEC” means the U.S. Securities and Exchange Commission.
“Second Step Spin-Off” means the distribution by Ashland Global of all shares of common stock of Valvoline held by Ashland Global to the holders
of Ashland Global’s common stock on May 12, 2017.
“Secured Indebtedness” means any Indebtedness of the Company or any of its Restricted Subsidiaries secured by a Lien.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.
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“Securitization Assets” means (i) all receivables, inventory or royalty or other revenue streams contributed, sold, conveyed, granted or otherwise
transferred as part of, pursuant to or in connection with asset securitization transactions by the Company or any Restricted Subsidiary pursuant to
agreements, instruments and other documents relating to any Qualified Securitization Transaction, (ii) all assets related to such receivables, inventory or
royalty or other revenue streams, including rights arising under the contracts governing or related to such receivables, inventory or royalty or other revenue
streams, rights in respect of collateral and Liens securing such receivables, inventory or royalty or other revenue streams and all contracts and contractual
and other rights, guarantees and other credit support in respect of such receivables, inventory or royalty or other revenue streams, any proceeds of such
receivables, inventory or royalty or other revenue streams and any lockboxes or accounts in which such proceeds are deposited, spread accounts and other
similar accounts (and any amounts on deposit therein) established as part of, pursuant to or in connection with a Qualified Securitization Transaction, any
warranty, indemnity, repurchase, dilution and other claim, arising out of the agreements, instruments and other documents relating to such Qualified
Securitization Transaction and other assets that are transferred or in respect of which security interests are granted in connection with asset securitizations
involving similar assets, and (iii) all collections (including recoveries) and other proceeds of the assets described in the foregoing clauses (i) and (ii).
“Securitization Fees” means distributions or payments made directly or indirectly by means of discounts with respect to any Securitization Assets or
beneficial or participation interests therein contributed, sold, conveyed, granted or otherwise transferred to, and other fees paid to a Person that is not a
Restricted Subsidiary as part of, pursuant to or in connection with, any Qualified Securitization Transaction.
“Securitization Special Purpose Entity” means a Person (including, without limitation, a Restricted Subsidiary) created in connection with the
transactions contemplated by a Qualified Securitization Transaction, which Person engages in no business or activities other than in connection with the
acquisition, disposition and financing of Securitization Assets and any business or activities incidental or related thereto and holds no assets other than
Securitization Assets and other assets incidental or related to such Qualified Securitization Transaction.
“Senior Indebtedness” means any Indebtedness of the Company or any Subsidiary Guarantor that ranks equal in right of payment with the Notes or
the Guarantee of such Subsidiary Guarantor, as the case may be. For the avoidance of doubt, any Indebtedness of the Company or any Subsidiary Guarantor
that is permitted to be incurred under the terms of the Indenture shall constitute Senior Indebtedness for the purposes of the Indenture unless the instrument
under which such Indebtedness is incurred expressly provides that it is subordinate in right of payment to the Notes or any related Guarantee.
“Senior Secured Credit Facilities” means the Credit Agreement dated as of July 11, 2016, by and among the Company, The Bank Of Nova Scotia, as
administrative agent, and the other agents and lenders party thereto, including any guarantees, collateral documents, instruments and agreements executed in
connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof.
“Separation” means collectively, the Ashland Chemco Internal Spin-Off, the Valvoline Reorganization, the Ashland Reorganization and the Transfer.
“Separation Transactions” means, collectively, the Separation, the Contribution, the Assumption, the IPO and the Second Step Spin-Off.
“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation
S-X, promulgated pursuant to the Securities Act, as such regulation is in effect on the Issue Date.
“Similar Business” means any business conducted or proposed to be conducted by the Company and its Subsidiaries on the Assumption Date or any
business that is similar, reasonably related, incidental or ancillary thereto or a reasonable extension, development or expansion of such business.
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“Standard Securitization Undertakings” means all representations, warranties, covenants, indemnities, performance guarantees and servicing
obligations entered into by the Company or any Subsidiary (other than a Securitization Special Purpose Entity) that, taken as a whole, are customary in
connection with a Qualified Securitization Transaction.
“Subordinated Indebtedness” means, with respect to the Notes,
(1)

any Indebtedness of the Company that is by its terms subordinated in right of payment to the Notes, and

(2)

any Indebtedness of any Subsidiary Guarantor that is by its terms subordinated in right of payment to the Guarantee of such entity of the Notes.

“Subsidiary” means, with respect to any Person:
(1)

any corporation, association, or other business entity (other than a partnership, joint venture, limited liability company or similar entity) of
which more than 50% of the total voting power of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote
in the election of directors, managers or trustees thereof is at the time of determination owned or controlled, directly or indirectly, by such
Person or one or more of the other Subsidiaries of that Person or a combination thereof; and

(2)

any partnership, joint venture, limited liability company or similar entity of which
(a)

more than 50% of the capital accounts, distribution rights, total equity and voting interests or general or limited partnership interests, as
applicable, are owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a
combination thereof whether in the form of membership, general, special or limited partnership or otherwise, and

(b)

such Person or any Restricted Subsidiary of such Person is a general partner or otherwise controls such entity.

“Subsidiary Guarantor” means each Subsidiary of the Company that Guarantees the Notes in accordance with the terms of the Indenture.
“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity
swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms
and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International
Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together with any related schedules, a “Master
Agreement”), including any such obligations or liabilities under any Master Agreement.
“Synthetic Debt” means, with respect to any Person as of any date of determination thereof, all obligations of such Person in respect of transactions
entered into by such Person that are intended to function primarily as a borrowing of funds (including any minority interest transactions that function
primarily as a borrowing) but are not otherwise included in the definition of “Indebtedness” or as a liability on the consolidated balance sheet of such Person
and its Subsidiaries in accordance with GAAP.
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“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a so-called synthetic, off-balance sheet or tax retention lease, or
(b) an agreement for the use or possession of property (including Sale and Lease-Back Transactions), in each case, creating obligations that do not appear on
the balance sheet of such Person but which, upon the application of any Debtor Relief Laws to such Person, would be characterized as the indebtedness of
such Person (without regard to accounting treatment).
“Total Assets” means the total assets of the Company and the Restricted Subsidiaries on a consolidated basis, as shown on the most recent
consolidated balance sheet of the Company or such other Person as may be expressly stated, as the case may be (giving pro forma effect to any acquisitions
or dispositions of assets or properties that have been made by the Company or any of its Restricted Subsidiaries subsequent to the date of such balance
sheet, including through mergers or consolidations).
“Transfer” means the transfer of certain assets and liabilities among Ashland, Ashland Global, Valvoline and their respective subsidiaries.
“Treasury Rate” means, as of any date of redemption, the yield to maturity as of such date of redemption of United States Treasury securities with a
constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 that has become publicly available at least two
Business Days prior to the date of redemption (or in connection with a discharge, two Business Days prior to the date of deposit with the Trustee or paying
agent, as applicable) (or, if such statistical release is no longer published, any publicly available source of similar market data)) most nearly equal to the
period from the date of redemption to August 15, 2020; provided , however , that if the period from the date of redemption to the stated maturity date of the
Notes to be redeemed is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of
one year will be used.
“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.
“Unrestricted Cash” means, at any time, all cash and Cash Equivalents held by the Company and its Restricted Subsidiaries at such time; provided
that such cash and Cash Equivalents (a) do not appear (and would not be required to appear) as “restricted” on a consolidated balance sheet of the Company
prepared in conformity with GAAP (unless such classification results solely from any Lien referred to in clause (b) below) and (b) are not controlled by or
subject to any Lien or other preferential arrangement in favor of any creditor, other than Liens created under a Credit Facility.
“Unrestricted Subsidiary” means:
(1)

any Subsidiary of the Company that at the time of determination is an Unrestricted Subsidiary (as designated by the Company, as provided
below); and

(2)

any Subsidiary of an Unrestricted Subsidiary.

The Company may designate any Subsidiary of the Company (including any existing Subsidiary and any newly acquired or newly formed Subsidiary)
to be an Unrestricted Subsidiary unless such Subsidiary or any of its Subsidiaries owns any Equity Interests or Indebtedness of, or owns or holds any Lien
on, any property of, the Company or any Subsidiary of the Company (other than solely any Subsidiary of the Subsidiary to be so designated); provided that
(1)

such designation complies with the covenant described under “—Certain Covenants—Limitation on Restricted Payments”; and

(2)

each of the Subsidiary to be so designated and its Subsidiaries has not at the time of designation, and does not thereafter, create, incur, issue,
assume, guarantee or otherwise become directly or indirectly liable with respect to any Indebtedness pursuant to which the lender has recourse
to any of the assets of the Company or any Restricted Subsidiary.
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The Company may designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided that, immediately after giving effect to such
designation, no Default shall have occurred and be continuing and either:
(1)

the Company could incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test described in the first
paragraph under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock”; or

(2)

the Fixed Charge Coverage Ratio of the Company and its Restricted Subsidiaries would be greater than such ratio of the Company and its
Restricted Subsidiaries immediately prior to such designation;

in each case on a pro forma basis taking into account such designation.
Any such designation by the Company shall be notified by the Company to the Trustee by promptly filing with the Trustee a copy of the resolution of
the board of directors of the Company or any committee thereof giving effect to such designation and an Officer’s Certificate certifying that such
designation complied with the foregoing provisions.
Actions taken by an Unrestricted Subsidiary will not be deemed to have been taken, directly or indirectly, by the Company or any Restricted
Subsidiary.
“Valvoline Business” means Ashland’s automotive, commercial and industrial lubricant and automotive chemical business substantially as described
in the Valvoline Inc. S-1 Registration Statement (#333-211720), as filed on May 31, 2016.
“Valvoline Reorganization” means the reorganization of the Valvoline Business such that Valvoline is the owner, directly or indirectly, of
substantially all of the Valvoline Business.
“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the board of
directors of such Person.
“Weighted Average Life to Maturity” means, when applied to any Indebtedness or Disqualified Stock, as the case may be, at any date, the number of
years obtained by dividing:
(1)

the sum of the products of the number of years from the date of determination to the date of each successive scheduled principal payment of
such Indebtedness or redemption or similar payment with respect to such Disqualified Stock multiplied by the amount of such payment; by

(2)

the sum of all such payments.
210

Table of Contents

BOOK-ENTRY; DELIVERY AND FORM
Upon closing of the exchange offers, each series of the Exchange Notes will be represented by one or more fully registered global securities. Each
such global security will be deposited with or on behalf of, DTC and registered in the name of DTC or a nominee thereof. Unless and until it is exchanged
in whole or in part for Exchange Notes in definitive form, no global security may be transferred except as a whole by DTC to a nominee of DTC or by a
nominee of DTC to DTC or another nominee of DTC or by DTC or any such nominee to a successor of DTC or a nominee of such successor.
Accountholders in the Euroclear Bank S.A./N.V. or Clearstream Banking, société anonyme clearance systems may hold beneficial interests in the Exchange
Notes through the accounts that each of these systems maintain as participants in DTC.
So long as DTC or its nominee is the registered owner of the global securities, DTC or its nominee, as the case may be, will be the sole holder of the
Exchange Notes represented thereby for all purposes under the indentures governing the Exchange Notes. Except as otherwise provided in this section, the
beneficial owners of the global securities representing the Exchange Notes will not be entitled to receive physical delivery of certificated Exchange Notes
and will not be considered the holders thereof for any purpose under the indentures, and the global securities representing the Exchange Notes shall not be
exchangeable or transferable. Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of DTC and, if such
person is not a participant, on the procedures of the participant through which such person owns its interest, in order to exercise any rights of a holder under
the indentures. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of such securities in certificated form. Such
limits and such laws may impair the ability to transfer beneficial interests in the global securities representing the Exchange Notes.
The global securities representing the Exchange Notes are exchangeable for certificated Exchange Notes of like tenor and terms and of differing
authorized denominations aggregating a like amount only if:
•

DTC notifies us that it is unwilling, unable or ineligible to continue as depositary for the global securities and a successor depositary is not
appointed by us within 90 days of such notification or of our becoming aware of DTC’s ineligibility;

•

there shall have occurred and be continuing an Event of Default under the indentures governing the Exchange Notes with respect to any of the
global securities and the outstanding Exchange Notes of the series represented by such global securities shall have become due and payable
pursuant to the relevant and indenture and the trustee has requested that certificated Exchange Notes be issued; or

•

we have decided to discontinue use of book-entry transfers through DTC. DTC has advised us that, under its current practices, it would notify
its participants of our request, but would only withdraw beneficial interests from the global securities at the request of its participants.

Upon any such exchange, the certificated Exchange Notes shall be registered in the names of the beneficial owners of the global securities
representing the Exchange Notes of the applicable series as provided by DTC’s relevant participants (as identified by DTC).
The description of the operations and procedures of DTC set forth below are provided solely as a matter of convenience. These operations and
procedures are solely within the control of the respective settlement systems and are subject to change by them from time to time. We do not take any
responsibility for these operations or procedures, and investors are urged to contact the relevant system or its participants directly to discuss these matters.
The following is based on information furnished by DTC:
•

DTC is a limited-purpose trust company organized under the laws of the State of New York, a “banking organization” within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial
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Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds securities that its
participants deposit with DTC. DTC also facilitates the settlement among participants of securities transactions, such as transfers and pledges,
in deposited securities through electronic computerized book entry changes in participants’ accounts, thereby eliminating the need for physical
movement of securities certificates. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations. Access to DTC’s system is available to securities brokers and dealers, banks and trust companies that clear through
or maintain a custodial relationship with a direct participant, either directly or indirectly.
•

Persons who are not participants may beneficially own the Exchange Notes held by DTC only through direct participants or indirect
participants. Purchases of the Exchange Notes under DTC’s system must be made by or through direct participants, which will receive a credit
for such Exchange Notes on DTC’s records. The ownership interest of each actual purchaser of each note represented by a global security (a
“Beneficial Owner”) is in turn to be recorded on the direct participants’ and indirect participants’ records. Beneficial Owners will not receive
written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the direct participants or indirect participants through which such Beneficial
Owner entered into the transaction. Transfers of ownership interests in the global securities representing the Exchange Notes are to be
accomplished by entries made on the books of participants acting on behalf of Beneficial Owners. Beneficial Owners of the global securities
representing the Exchange Notes will not receive certificated Exchange Notes representing their ownership interests therein, except in the event
that use of the book-entry system for such Exchange Notes is discontinued and in certain other limited circumstances.

•

Principal, premium, if any, and interest payments on the global securities representing the Exchange Notes will be made to DTC. DTC’s
practice is to credit direct participants’ accounts on the applicable payment date in accordance with their respective holdings shown on DTC’s
records unless DTC has reason to believe that it will not receive payment on such date. Payments by participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of such participant and not of DTC, the trustee or ours, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal, premium, if any, and interest to DTC is our and the
trustee’s responsibility, disbursement of such payments to direct participants is the responsibility of DTC, and disbursement of such payments
to the Beneficial Owners is the responsibility of direct participants and indirect participants.

•

DTC may discontinue providing its services as securities depository with respect to the Exchange Notes at any time by giving reasonable notice
to us or the trustee. Under such circumstances, in the event that a successor securities depository is not obtained, certificated Exchange Notes
are required to be printed and delivered.

The information in this section concerning DTC and DTC’s system has been obtained from sources that we believe to be reliable, but we take no
responsibility for the accuracy thereof. Transfers between participants in DTC will be effected in accordance with DTC’s procedures and will be settled in
same-day funds.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
The following discussion summarizes the material U.S. federal income tax consequences of an exchange of Restricted Notes for Exchange Notes
pursuant to the exchange offers. This discussion is based upon the provisions of the Internal Revenue Code of 1986, as amended, the Treasury regulations
promulgated thereunder, judicial authority and administrative interpretations, all as of the date hereof and all of which are subject to change, possibly with
retroactive effect, or different interpretations. This discussion does not address all of the tax considerations that may be relevant to a particular holder in
light of the holder’s circumstances, or to certain categories of holders that may be subject to special rules. This summary does not consider any tax
consequences arising under U.S. alternative minimum tax law, U.S. federal gift and estate tax law, the Medicare tax on certain net investment income or
under the laws of any foreign, state, local or other jurisdiction. Each holder should consult its own independent tax advisor regarding its particular
situation and the U.S. federal, state, local and foreign tax consequences of exchanging the Restricted Notes for Exchange Notes and purchasing,
holding and disposing of the Exchange Notes, including the consequences of any proposed change in applicable laws.
The exchange of Restricted Notes for Exchange Notes in the exchange offers will not constitute a taxable event for U.S. federal income tax purposes.
Consequently, for such purposes, a holder will not recognize gain upon receipt of an Exchange Note in exchange for a Restricted Note in the exchange
offers, the holder’s adjusted tax basis (and adjusted issue price) in the Exchange Note received in the exchange offers will be the same as its adjusted tax
basis (and adjusted issue price) in the corresponding Restricted Note immediately before the exchange, and the holder’s holding period in the Exchange
Note will include its holding period in the Restricted Note.
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PLAN OF DISTRIBUTION
Any broker-dealer that holds Restricted Notes that were acquired for its own account as a result of market-making activities or other trading activities
(other than Restricted Notes acquired directly from us) may exchange such Restricted Notes pursuant to the exchange offers. Any such broker-dealer may,
however, be deemed to be an “underwriter” within the meaning of the Securities Act and must, therefore, deliver a prospectus meeting the requirements of
the Securities Act in connection with any resales of Exchange Notes received by such broker-dealer in the exchange offers. Such prospectus delivery
requirement may be satisfied by the delivery by such broker-dealer of this prospectus, as it may be amended or supplemented from time to time. We have
agreed to use commercially reasonable efforts to keep the registration statement, of which this prospectus forms a part, continuously effective for a period
ending on the earlier of (i) 180 days from the date on which the registration statement related to the Exchange Notes is declared effective and (ii) the date on
which a broker-dealer is no longer required to deliver a prospectus in connection with market-making or other trading activities. We have also agreed to
provide sufficient copies of the latest version of this prospectus to broker-dealers promptly upon request at any time during such 180-day period (or shorter
as provided in the foregoing sentence) in order to facilitate such resales.
We will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by broker-dealers for their own
account pursuant to the exchange offers may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated
transactions, through the writing of options on the Exchange Notes or a combination of such methods of resale, at market prices prevailing at the time of
resale, at prices related to such prevailing market prices or at negotiated prices. Any such resale may be made directly to purchasers or to or through brokers
or dealers that may receive compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any such Exchange
Notes. Any broker-dealer that resells Exchange Notes that were received by it for its own account pursuant to the exchange offers and any broker or dealer
that participates in a distribution of such Exchange Notes may be deemed to be an “underwriter” within the meaning of the Securities Act and any profit on
any such resale of Exchange Notes and any commission or concessions received by any such persons may be deemed to be underwriting compensation
under the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an “underwriter” within the meaning of the Securities Act.
We have agreed to pay all expenses incident to the exchange offers other than commissions or concessions of any brokers or dealers and will
indemnify the holders of the Exchange Notes (including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS
Certain legal matters with respect to the validity of the Exchange Notes and related guarantees offered hereby relating to: (i) New York law and
Delaware law will be passed upon for Valvoline by Shearman & Sterling LLP, New York, New York, (ii) Kentucky law will be passed upon for Valvoline
by Dinsmore & Shohl LLP, Lexington, Kentucky and (iii) Oregon law will be passed upon for Valvoline by Perkins Coie LLP, Portland, Oregon.

EXPERTS
The consolidated financial statements of Valvoline Inc. and Consolidated Subsidiaries appearing in Valvoline Inc.’s Annual Report on Form 10-K for
the year ended September 30, 2017 (including the schedule therein), and the effectiveness of Valvoline Inc. and Consolidated Subsidiaries’ internal control
over financial reporting as of September 30, 2017, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in
their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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The information agent and exchange agent for the exchange offers is:
U. S. Bank National Association
By Mail or in Person
U. S. Bank National Association
Attn: Corporate Actions
111 Fillmore Avenue
St. Paul, MN 55107-1402
By Email or Facsimile Transmission (for Eligible Institutions Only)
Email: cts.specfinance@usbank.com
Facsimile: (651) 466-7367
For Information and to Confirm by Telephone
(800) 934-6802
Any questions or requests for assistance or for additional copies of the prospectus or the letter of transmittal may be directed to the information agent
at the telephone numbers set forth above.
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Through and including December 19, 2017 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This delivery requirement is in addition to a dealer’s obligation to
deliver a prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.

Offers to Exchange
$375,000,000 Outstanding 5.500% Senior Notes due 2024
for
Registered 5.500% Senior Notes due 2024
Fully and unconditionally guaranteed as to payment of principal and interest by the guarantors
and
$400,000,000 Outstanding 4.375% Senior Notes due 2025
for
Registered 4.375% Senior Notes due 2025
Fully and unconditionally guaranteed as to payment of principal and interest by the guarantors

PROSPECTUS

The date of this prospectus is November 24, 2017

