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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

INGEVITY CORPORATION

Condensed Consolidated Statements of Operations (Unaudited)

 Three Months Ended March 31,

In millions, except per share data 2017  2016

Net sales $ 218.5  $ 199.6
Cost of sales 147.8  136.6

Gross profit 70.7  63.0
Selling, general and administrative expenses 26.0  22.9
Research and technical expenses 5.1  4.6
Separation costs 0.3  6.4
Restructuring and other (income) charges, net 2.3  4.6
Other (income) expense, net (0.3)  (3.8)
Interest expense, net 3.3  5.4

Income before income taxes 34.0  22.9
Provision for income taxes 11.0  11.2

Net income (loss) 23.0  11.7
Less: Net income (loss) attributable to noncontrolling interests 4.0  2.5

Net income (loss) attributable to Ingevity stockholders $ 19.0  $ 9.2

    

Per share data    
Basic earnings (loss) per share attributable to Ingevity stockholders (1) $ 0.45  $ 0.22
Diluted earnings (loss) per share attributable to Ingevity stockholders (1) 0.45  0.22

_______________
(1) On May 15, 2016, WestRock distributed 42,102 thousand shares of Ingevity's  common stock to holders of its  common stock.  Basic and diluted earnings (loss)  per

share for the three months ended March 31, 2016 is calculated using the number of common shares distributed on May 15, 2016. Basic and diluted earnings (loss) per
share for the three months ended March 31, 2017 is calculated using the weighted average number of common shares outstanding for the period.

The accompanying notes are an integral part of these financial statements.
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INGEVITY CORPORATION

Condensed Consolidated Statements of Comprehensive Income (Loss) (Unaudited)

 Three Months Ended March 31,

In millions 2017  2016

Net income (loss) $ 23.0  $ 11.7
Other comprehensive income (loss), net of tax:    

Foreign currency translation adjustment (1) 1.9  (1.1)
    

Derivative instruments:    
Unrealized gain (loss), net —  0.6
Reclassifications of deferred derivative instruments (gain) loss, included in net income (2) —  (0.2)

Net derivative instruments —  0.4
    
Other comprehensive income (loss), net of tax 1.9  (0.7)
    
Comprehensive income (loss) 24.9  11.0

Less: Comprehensive income (loss) attributable to
noncontrolling interests 4.0  2.5

Comprehensive income (loss) attributable to Ingevity stockholders $ 20.9  $ 8.5
_______________
(1) Income taxes are not provided on the equity in undistributed earnings of our foreign subsidiaries or affiliates since it is our intention that such earnings will remain

invested in those affiliates permanently.
(2) Amounts reflected in "Cost of sales" on the Consolidated Statements of Operations.

The accompanying notes are an integral part of these financial statements.
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INGEVITY CORPORATION

Condensed Consolidated Balance Sheets

 March 31, 2017  December 31, 2016

In millions, except share and par value data (Unaudited)   
Assets    

Cash and cash equivalents $ 29.7  $ 30.5
Accounts receivable, net  of allowance of $0.5 million in 2017 and $0.3 million in 2016 107.0  89.8
Inventories, net 160.1  151.2
Prepaid and other current assets 25.8  23.7

Current assets 322.6  295.2
Property, plant and equipment, net 422.4  422.8
Goodwill 12.5  12.4
Other intangibles, net 6.7  7.3
Deferred income taxes 3.6  3.4
Restricted investment 70.2  69.7
Other assets 23.5  22.0

Total Assets $ 861.5  $ 832.8

Liabilities and equity    
Accounts payable $ 75.3  $ 79.2
Accrued expenses 16.3  19.3
Accrued payroll and employee benefits 16.5  25.6
Current maturities of long-term debt 11.3  7.5
Income taxes payable 8.0  5.3

Current liabilities 127.4  136.9
Long-term debt including capital lease obligations 490.8  481.3
Deferred income taxes 73.3  69.8
Other liabilities 11.2  10.2

Total Liabilities 702.7  698.2
Commitments and contingencies (Note 16)  

Equity    
Preferred stock (par value $0.01 per share; 50,000,000 shares authorized; zero issued and outstanding at March 31, 2017
and December 31, 2016) —  —
Common stock (par value $0.01 per share; 300,000,000 shares authorized; 42,157,635 and 42,116,430 issued;
42,141,152 and 42,115,824 outstanding at March 31, 2017 and December 31, 2016) 0.4  0.4
Additional paid-in capital 132.3  129.9
Retained earnings 35.0  16.0
Accumulated other comprehensive loss (17.1)  (19.0)
Treasury stock, common stock, at cost (16,483 shares at 2017; 606 shares at 2016) (0.8)  (0.3)

Total Ingevity stockholders' equity 149.8  127.0
Noncontrolling interests 9.0  7.6

Total Equity 158.8  134.6

Total Liabilities and equity $ 861.5  $ 832.8
The accompanying notes are an integral part of these financial statements.
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INGEVITY CORPORATION

Condensed Consolidated Statements of Cash Flows (Unaudited)

 Three Months Ended March 31,

In millions 2017  2016

Cash provided by (used in) operating activities:    
Net income (loss) $ 23.0  $ 11.7

Adjustments to reconcile net income to cash provided by operating activities:    
Depreciation and amortization 10.3  9.0

Deferred income taxes 3.3  (2.4)

Disposal/impairment of assets 0.1  0.1

Restructuring and other (income) charges, net 2.3  4.6

Share-based compensation 2.4  —

Pension and other postretirement benefit costs 0.3  —

Changes in operating assets and liabilities:    
Accounts receivable, net (17.0)  2.6

Inventories, net (8.3)  (20.6)

Prepaid and other current assets 0.1  (1.0)

Accounts payable (1.8)  (2.9)

Accrued expenses (2.2)  5.9

Accrued payroll and employee benefit costs (9.1)  (1.6)

Income taxes payable 2.7  4.1

Restructuring and other spending (3.1)  (1.8)

Changes in other operating assets and liabilities, net 3.5  (4.6)

Net cash provided by (used in) operating activities 6.5  3.1

Cash provided by (used in) investing activities:    
Capital expenditures (10.7)  (11.3)

Restricted investment (0.5)  —

Net investment in equity securities (2.1)  —

Other investing activities, net (3.0)  —

Net cash provided by (used in) investing activities (16.3)  (11.3)

Cash provided by (used in) financing activities:    
Net borrowings under our revolving credit facility 13.1  —

Taxes withheld for employee equity award vesting (0.5)  —

Noncontrolling interest distributions (2.6)  (0.9)

Transactions with WestRock, net —  (0.3)

Net cash provided by (used in) financing activities 10.0  (1.2)

Increase (decrease) in cash, cash equivalents and restricted cash 0.2  (9.4)

Effect of exchange rate changes on cash 0.3  0.1

    
Change in cash, cash equivalents and restricted cash 0.5  (9.3)

Cash, cash equivalents and restricted cash at beginning of period 30.5  32.0

Cash, cash equivalents and restricted cash at end of period (1) $ 31.0  $ 22.7
(1)  Includes restricted cash of $1.3 million and zero and cash and cash equivalents of $29.7 million and $22.7 million as of March 31, 2017 and 2016, respectively. The balance
in 2017 is associated with foreign government grants to be used for specific capital projects as governed by the grant provisions. Restricted cash is included within "Prepaid and
Other Current Assets" within the Consolidated Balance Sheets.

    
Supplemental cash flow information:    
Cash paid for interest $ 5.5  $ 1.6

Cash paid for taxes $ 4.8  $ 0.1

Purchases of property, plant and equipment in accounts payable $ 1.6  $ 1.4

The accompanying notes are an integral part of these financial statements.
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Ingevity Corporation
Notes to the Condensed Consolidated Financial Statements

March 31, 2017
(Unaudited)

Note 1: Background

Ingevity Corporation ("Ingevity," "we," "us" or "our") is a leading global manufacturer of specialty chemicals and high performance activated carbon
materials.  Ingevity participates  in attractive,  higher growth sectors of  the global  specialty  chemicals  industry.  Our specialty chemicals  products serve as critical
inputs  used  in  a  variety  of  high  performance  applications,  primarily  in  three  product  families:  pavement  technologies,  oilfield  technologies  and  industrial
specialties. We are also the leading global manufacturer of activated carbon used in gasoline vapor emission control systems in cars, trucks, motorcycles and boats,
with  over   750  million  units  installed  globally  over  the  30-year  history  of  this  business.  We  report  in   two  business  segments,  Performance  Materials  and
Performance Chemicals.

The Performance Materials segment primarily produces automotive activated carbon products used in gasoline vapor emission control systems in cars,
trucks, motorcycles and boats. The carbon products capture and store gasoline vapor emissions that would otherwise be released into the atmosphere as volatile
organic compounds which contain hazardous air pollutants. The stored vapors are then largely purged from the carbon and directed to the engine where they are
used as supplemental power for the vehicle. The segment also produces a number of other carbon products for food, water, beverage and chemical purification. The
Performance Materials segment serves customers globally from its manufacturing operations in the United States and China.

The Performance Chemicals segment develops, manufactures and sells a wide range of specialty chemicals primarily derived from co-products of the
kraft  pulping  process.  Products  include  performance  chemicals  derived  from  pine  chemicals  used  in  asphalt  paving,  oilfield  technologies  and  other  diverse
industrial  specialty  applications  such  as  adhesives,  agrochemical  dispersants,  publication  inks,  lubricants  and  petroleum.  The  Performance  Chemicals  segment
serves customers globally from its manufacturing operations in the United States.

Separation and Distribution

On May 15,  2016 (the "Distribution Date"),  we completed the previously  announced separation of  Ingevity  from WestRock Company (“WestRock”)
(herein referred to as the "Separation"). The Separation was completed by way of a distribution of all of the then outstanding shares of common stock of Ingevity
through a dividend in kind of Ingevity's common stock (par value $0.01 ) to holders of record of WestRock common stock (par value $0.01 ) as of the close of
business on May 4,  2016 (the "Record Date").  Ingevity's  common stock began "regular-way" trading on the New York Stock Exchange ("NYSE") on May 16,
2016 under the symbol "NGVT".

Note 2: Basis of Consolidation and Presentation

Ingevity  did  not  operate  as  a  separate,  stand-alone  entity  for  the  three  months  ended  March  31,  2016.  Our  condensed  consolidated  statements  of
operations and comprehensive income (loss) for the three months ended March 31, 2016, as well as our condensed consolidated statements of cash flows for the
three months ended March 31, 2016, have been prepared on a “carve out” basis for the periods and dates prior to the Separation.

Prior to the Separation, Ingevity's operations were included in WestRock's financial results and were comprised of certain WestRock wholly owned legal
entities for which Ingevity was the sole business and components of legal entities in which Ingevity operated in conjunction with other WestRock businesses. For
periods prior to May 15, 2016, the accompanying Condensed Consolidated Financial Statements were prepared from WestRock's historical accounting records and
are presented on a stand-alone basis as if Ingevity's business operations had been conducted independently from WestRock. The Condensed Consolidated Financial
Statements include the historical operations, assets and liabilities of the legal entities that comprised the Ingevity business.

In all periods presented within these Condensed Consolidated Financial Statements all intercompany accounts and transactions have been eliminated. The
Condensed  Consolidated  Financial  Statements  include  the  accounts  of  Ingevity  and  subsidiaries  in  which  a  controlling  interest  is  maintained.  If  Ingevity's
ownership is less than 100 percent,  the outside stockholders'  interests are shown as noncontrolling interests.  In all  periods presented, the noncontrolling interest
reported within the Condensed Consolidated Financial Statements represents the  30 percent  ownership interest held by a third party U.S. based company in our
consolidated Purification Cellutions LLC legal entity. Purification Cellutions LLC is the legal entity that owns the technology associated with, and manufactures,
our structured honeycomb products within our Performance Materials segment.

7



Ingevity Corporation
Notes to the Condensed Consolidated Financial Statements

March 31, 2017
(Unaudited)

These Condensed Consolidated Financial Statements have not been audited. However, in the opinion of management,  all normal recurring adjustments
necessary  to  state  fairly  the  financial  position  and  the  results  of  operations  for  the  interim  periods  presented  have  been  made.  These  Condensed  Consolidated
Financial Statements have been prepared on the basis of accounting principles and practices generally accepted in the United States (“GAAP”) applied consistently
with those used in the preparation of the Annual Consolidated Financial Statements for the years ended December 31, 2016 , 2015 and 2014 , collectively referred
to as  the “Annual  Consolidated Financial  Statements”  included in our  Annual  Report  on Form 10-K for  the year  ended December  31,  2016 (the "2016 Annual
Report").

Certain information and footnote disclosures  normally included in our  Annual  Consolidated Financial  Statements  presented in accordance with GAAP
have been condensed or omitted. The consolidated results of operations for interim periods are not necessarily indicative of the results to be expected for the full
year.  The  accompanying  Condensed  Consolidated  Financial  Statements  should  be  read  in  conjunction  with  the  Annual  Consolidated  Financial  Statements  and
notes thereto included in the 2016 Annual Report.

Certain prior year amounts have been reclassified to conform with the current year's presentation.

Note 3: Correction to previously issued financial statements

During 2016, we identified various errors related to our previously issued annual and interim Consolidated Financial Statements. Specifically, in the first
quarter of 2016, we determined that  $3.3 million  of cumulative intercompany profit in inventory had not been eliminated in prior years. During the fourth quarter
of 2016, we also identified errors related to the understatement of accruals for services rendered in prior years, as well as errors related to the timing for which
revenue  has  been  previously  recognized.  A  cash  flow  reclassification  error  decreased  2014  cash  flow  from  operating  activities  and  increased  cash  flow  from
investing activities by  $6.0 million  and was also corrected as part of this revision.

The cumulative impact of the errors identified in 2016 had resulted in the overstatement of pre-tax and net income of  $1.6 million  and  $1.0 million  in
2015 and  $0.9 million  and  $0.6 million  in 2014, and a cumulative impact to net parent investment of  $2.5 million  as of January 1, 2014. In addition, such errors
resulted in the  $9.4 million  and  $5.5 million  overstatement of revenue in 2015 and 2014, respectively. Although Ingevity’s management has determined that the
impact  of  such  errors  is  immaterial  to  all  previously  issued  financial  statements,  we  revised  the  previously  issued  financial  statements  for  the  periods  ended
December 31, 2015 and 2014, as shown in our 2016 Annual Report,  and those corrections are also reflected for the three months ended March 31, 2016 in the
tables below.

  Three Months Ended March 31, 2016

In millions  As reported Increase /(decrease) Revised

Statement of Operations     
Net sales  $ 203.9 (4.3) $ 199.6
Cost of sales  143.9 (7.3) 136.6

Gross profit  60.0 3.0 63.0
Selling, general and administrative costs  23.0 (0.1) 22.9

Income before income taxes  19.8 3.1 22.9
Provision for income taxes  10.0 1.2 11.2

Net income (loss)  9.8 1.9 11.7
Less: Net income (loss) attributable to noncontrolling interests  1.6 0.9 2.5

Net income (loss) attributable to Ingevity stockholders  $ 8.2 1.0 $ 9.2
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Ingevity Corporation
Notes to the Condensed Consolidated Financial Statements

March 31, 2017
(Unaudited)

In millions  Three Months Ended March 31, 2016
Segment Information  As reported Increase /(decrease) Revised

Net sales     
Performance Materials  $ 70.8 (0.7) $ 70.1
Performance Chemicals  133.1 (3.6) 129.5

Total net sales  $ 203.9 (4.3) $ 199.6

     
Segment operating profit     
Performance Materials  $ 27.6 3.1 30.7
Performance Chemicals  8.6 — 8.6

Total segment operating profit  $ 36.2 3.1 $ 39.3

  Three Months Ended March 31, 2016

In millions  As reported Increase /(decrease) Revised

Statement of Cash Flows     
Net income (loss)  $ 9.8 1.9 $ 11.7
Deferred income taxes  (3.8) 1.4 (2.4)
Accounts receivable, net  1.1 1.5 2.6
Inventories  (19.9) (0.7) (20.6)
Prepaid and other current assets  (1.0) — (1.0)
Accrued expenses  7.8 (1.9) 5.9
Changes in all other operating assets and liabilities, net  (1.9) (2.7) (4.6)

Net cash provided by (used in) operating activities  (1.0) 4.1 3.1
Transactions with WestRock, net  3.8 (4.1) (0.3)

Net cash provided by (used in) financing activities  $ 2.9 (4.1) $ (1.2)

Note 4: New accounting guidance

In March 2017, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2017-07 "Compensation - Retirement
Benefits  (Topic  715):  Improving  the  Presentation  of  Net  Periodic  Pension  Cost  and  Net  Periodic  Postretirement  Benefit  Cost."  The  amendment  in  this  new
standard  requires  the  service  cost  component  to  be presented  separate  from the  other  components  of  net  benefit  cost.  Service  cost  will  be  presented with  other
employee compensation costs within operations. The other components of net benefit  cost,  such as interest cost, amortization of prior service cost, and gains or
losses, are required to be separately presented outside of operations, if income or loss from operations is presented.  Of the components of net periodic benefit cost,
only  the  service  cost  component  will  be  eligible  for  asset  capitalization.  The  amendment  is  effective  for  annual  periods  beginning  after  December  15,  2017,
including interim periods within those annual periods. Early adoption is permitted, and we have early adopted this new standard during our first quarter of 2017 on
a retrospective basis. The impact of adoption did not have a material effect on our Condensed Consolidated Financial Statements.

In November 2016, the FASB issued new guidance on restricted cash in ASU 2016-18 "Statement of Cash Flows (Topic 230): Restricted Cash." The new
guidance  clarifies  the  guidance  on  the  cash  flow classification  and  presentation  of  changes  in  restricted  cash  or  restricted  cash  equivalents.  Amounts  generally
described as restricted cash or restricted cash equivalents should be included with cash and cash equivalents when reconciling the beginning-of-period and end-of-
period  total  amounts  shown  on  the  statement  of  cash  flow.  ASU 2016-18  is  effective  for  fiscal  years  beginning  after  December  15,  2017  and  will  be  applied
retrospectively. Early adoption is permitted, and we have early adopted this new standard during our first quarter of 2017. The impact of adoption did not have a
material effect on our Condensed Consolidated Financial Statements.
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Ingevity Corporation
Notes to the Condensed Consolidated Financial Statements

March 31, 2017
(Unaudited)

In October 2016, the FASB issued new guidance on tax accounting for intra-entity transfers of assets in ASU 2016-16 "Income Taxes (Topic 740): Intra-
Entity Transfers of Assets Other Than Inventory." The new guidance requires that entities recognize the income tax consequences of an intra-entity transfer of an
asset other than inventory when the transfer occurs, rather than when the asset is sold to an outside party. The guidance is effective for annual reporting periods
beginning after December 15, 2017, including interim periods within those annual reporting periods. Early adoption is permitted as of the beginning of an annual
reporting period,  and w e  have  early  adopted  this  new standard  during  our  first  quarter  of  2017.  The  impact  of  adoption  did  not  have  a  material  effect  on  our
Condensed Consolidated Financial Statements.

In February 2016, the FASB issued its new lease accounting guidance in ASU 2016-02 "Leases."  Under the new guidance, lessees will be required to
recognize  for  all  leases  (with  the  exception  of  short-term  leases)  a  lease  liability,  which  is  a  lessee's  obligation  to  make  lease  payments  arising  from  a  lease,
measured on a discounted basis and a right-of-use asset, which is an asset that represents the lessee’s right to use, or control the use of, a specified asset for the
lease term.  The new standard is effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years.  We are currently
evaluating the impact of these provisions.

In May 2014, the FASB issued ASU 2014-09 which is codified in ASC 606 “Revenue from Contracts with Customers” and supersedes both the revenue
recognition requirement to ASC 605 “Revenue Recognition” and most industry-specific guidance. The core principle of ASC 606 is that an entity should recognize
revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in
exchange  for  those  goods  or  services.  To  achieve  that  core  principle,  an  entity  should  apply  the  five  steps  set  forth  in  ASC 606.  An  entity  must  also  disclose
sufficient  information  to  enable  users  of  financial  statements  to  understand  the  nature,  amount,  timing  and  uncertainty  of  revenue  and  cash  flows  arising  from
contracts with customers, including qualitative and quantitative information about contracts with customers, significant judgments and changes in judgments, and
assets recognized from the costs to obtain or fulfill a contract. We expect to adopt these provisions on January 1, 2018, including interim periods subsequent to the
adoption date, which can be applied using a full retrospective or modified retrospective approach. Since the issuance of ASU 2014-09, the FASB has issued several
amendments  which  clarify  certain  points  in  the  new  Topic  606-Revenue  from  Contracts  with  Customers,  including  ASU  2016-08  ("Principal  versus  Agent
Considerations - Reporting Revenue Gross versus Net"), ASU 2016-10 ("Identifying Performance Obligations and Licensing"), ASU 2016-11 ("Rescission of SEC
Guidance Because of Accounting Standards Updates 2014-09 and 2014-16 Pursuant to Staff Announcements at the March 3, 2016 EITF Meeting"), ASU 2016-12
("Narrow Scope Improvements and Practical Expedients") and ASU 2016-20 ("Technical Corrections and Improvements to Topic 606.") We anticipate adopting
all  of  these  standards  at  the  same  time  effective  January  1,  2018.  We  have  begun  our  initial  assessment  of  the  impact  that  ASU  2014-09  and  subsequent
amendments  will  have  on  our  Consolidated  Financial  Statements  and  related  disclosures.  Based  upon  the  results  of  our  initial  assessment  thus  far,  we  have
tentatively  decided  to  adopt  this  new  standard  under  the  modified  retrospective  approach  which  results  in  the  recognition  of  the  cumulative  effect  of  initially
applying the new standard as an adjustment to the opening balance of equity. We are still evaluating the impact to our financial statements and disclosures.

All other issued but not yet effective accounting pronouncements are not expected to have a material impact on our Condensed Consolidated Financial
Statements.

Note 5: Fair value measurements

The following information is presented for assets and liabilities that are recorded in the Condensed Consolidated Balance Sheets at fair value measured on
a  recurring  basis.  There  were no assets  recorded  at  fair  value  measured  on  a  recurring  basis  as  of  December  31,  2016.  There  were no transfers  of  assets  and
liabilities  that  are  recorded  at  fair  value  between Level  1  and  Level  2  during  the  period  reported.  There  were  no  non-recurring  fair  value  measurements  in  the
Condensed Consolidated Balance Sheets as of March 31, 2017 or December 31, 2016.
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Ingevity Corporation
Notes to the Condensed Consolidated Financial Statements

March 31, 2017
(Unaudited)

In millions Level 1 (1)  Level 2 (2)  Level 3 (3)  Total

March 31, 2017        
Assets:        

Equity investments (4) $ 2.1  $ —  $ —  $ 2.1
Liabilities:        

Deferred compensation arrangement (5) 1.3  —  —  1.3
Separation-related Reimbursement Awards (6) 0.8  —  —  0.8

Total liabilities $ 2.1  $ —  $ —  $ 2.1
December 31, 2016        
Liabilities:        

Deferred compensation arrangement (5) $ 0.7  $ —  $ —  $ 0.7
Separation-related Reimbursement Awards (6) 2.1  —  —  2.1

Total liabilities $ 2.8  $ —  $ —  $ 2.8
______________
(1) Quoted prices in active markets for identical assets.
(2) Quoted prices for similar assets and liabilities in active markets.
(3) Significant unobservable inputs.
(4) Included within "Prepaid and other current assets" on the Condensed Consolidated Balance Sheet.
(5) Included within "Other liabilities" on the Condensed Consolidated Balance Sheet.
(6) Included within "Accrued expenses" on the Condensed Consolidated Balance Sheet. This amount represents an amount due to WestRock associated with WestRock

equity awards held by Ingevity employees post Separation. In accordance with the EMA we are required to reimburse WestRock the fair market value of awards on the
day Ingevity employees exercise their awards. The expense recognized during the three months ended March 31, 2017 was $0.2 million .

At March 31, 2017 , the book value of capital lease obligations was $80.0 million and the fair value was $89.8 million . The fair value of our capital lease
obligations is based on the period-end quoted market prices for the obligations, using Level 1 inputs. The carrying amount of our long-term debt is $410.8 million
as of March 31, 2017. The carrying value is a reasonable estimate of the fair value of the outstanding debt based on the variable interest rate of the debt. At March
31, 2017, the book value of our restricted investment was $70.2 million , and the fair value was $67.7 million , based on Level 1 inputs. The carrying value of our
financial instruments: cash and cash equivalents, accounts receivable, other receivables, other payables and accrued liabilities approximate their fair values due to
the short-term nature of these financial instruments.

Note 6: Inventories, net

Inventories, net are comprised of:

In millions March 31, 2017  December 31, 2016

Raw materials $ 43.8  $ 50.8
Production materials, stores and supplies 12.4  12.0
Finished and in-process goods 113.9  109.8

Subtotal 170.1  172.6
Less: excess of cost over LIFO cost (10.0)  (21.4)

Inventories, net $ 160.1  $ 151.2
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Note 7: Property, plant and equipment, net

Property, plant and equipment, net consist of the following:

In millions March 31, 2017  December 31, 2016

Machinery and equipment $ 768.6  $ 764.0
Buildings and leasehold equipment 113.5  111.2
Land and land improvements 18.1  17.9
Construction in progress 29.2  26.3

Total cost 929.4  919.4
Less: accumulated depreciation (507.0)  (496.6)

Property, plant and equipment, net $ 422.4  $ 422.8

Note 8: Goodwill and other intangible assets, net

The changes in the carrying amount of goodwill by operating segment are as follows:

 Operating Segments   

In millions
Performance

Chemicals  
Performance

Materials  Total

December 31, 2016 $ 8.1  $ 4.3  $ 12.4
Foreign currency translation 0.1  —  0.1

March 31, 2017 $ 8.2  $ 4.3  $ 12.5

There were no events or circumstances indicating that goodwill might be impaired as of March 31, 2017.

All of our other intangible assets, net are related to the Performance Chemicals operating segment. The following table summarizes intangible assets:

 March 31, 2017  December 31, 2016

In millions
Gross carrying

amount  
Accumulated
amortization  Net  

Gross carrying
amount  

Accumulated
amortization  Net

Brands (1) $ 13.9  $ 11.5  $ 2.4  $ 13.9  $ 11.3  $ 2.6
Customer contracts and relationships 28.3  24.0  4.3  28.2  23.5  4.7

Other intangibles, net $ 42.2  $ 35.5  $ 6.7  $ 42.1  $ 34.8  $ 7.3
_______________
(1)    Represents trademarks, trade names and know-how.

The amortization expense related to our intangible assets in the table above for the three months ended March 31, 2017 and 2016 is shown in the table
below. Amortization expense is included within Cost of sales and Selling, general and administrative expenses on the Condensed Consolidated Statements of
Operations.

 Three months ended March 31,

In millions 2017  2016

Amortization expense $ 1.1  $ 1.5
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Based on the current carrying values of intangible assets, estimated pre-tax amortization expense for the next five years is as follows: 2017 - $2.5 million ,
2018 - $1.8 million , 2019 - $1.6 million , 2020 - $0.5 million and 2021 - $0.3 million . The estimated pre-tax amortization expense may fluctuate due to changes in
foreign currency.

Note 9: Debt including capital lease obligations

Debt maturing within one year consisted of the following:

    

In millions March 31, 2017  December 31, 2016

Current maturities of long-term debt $ 11.3  $ 7.5

Long-term debt including capital lease obligations consisted of the following:

 March 31, 2017     

In millions Interest rate  Maturity date  March 31, 2017  December 31, 2016

The Facilities:        
Revolving Credit Facility (1) 2.26%  2021  $ 125.0  $ 111.9
Term Loan Facility 2.41%  2021  300.0  300.0

Capital lease obligations 7.67%  2027  80.0  80.0
Total debt including capital lease obligations     $ 505.0  $ 491.9

Less: debt issuance costs     (2.9)  (3.1)
Total debt including capital lease obligations, net of debt
issuance costs     $ 502.1  $ 488.8

Less: debt maturing within one year     11.3  7.5

Long-term debt including capital lease obligations     $ 490.8  $ 481.3

_______________
(1) Letters of credit outstanding under the revolving credit facility were $3.7 million and available funds under the facility was $271.3 million at March 31, 2017.

Financial Covenants

The Facilities  include financial  covenants  requiring Ingevity to maintain on a consolidated basis  a maximum total  leverage ratio of 3.75 to 1.00 and a
minimum interest coverage ratio of 3.00 to 1.00. We were in compliance with all covenants at March 31, 2017.
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Note 10: Equity

The changes in equity are as follows:

 Ingevity Stockholders'     
 Common Stock             

In millions, except per share data Shares  Amount  Additional
paid in capital  Retained

earnings  
Accumulated other

comprehensive
income (loss)  Treasury

stock  Noncontrolling interests  Total

Balance at December 31, 2016 42.1  $ 0.4  $ 129.9  $ 16.0  $ (19.0)  $ (0.3)  $ 7.6  $ 134.6
Net income (loss) —  —  —  19.0  —  —  4.0  23.0
Other comprehensive income (1) —  —  —  —  1.9  —  —  1.9
Common stock issued - compensation plans —  —  —  —  —  (0.5)  —  (0.5)
Noncontrolling interest distributions —  —  —  —  —  —  (2.6)  (2.6)
Stock-based compensation expense —  —  2.4  —  —  —  —  2.4

Balance at March 31, 2017 42.1  $ 0.4  $ 132.3  $ 35.0  $ (17.1)  $ (0.8)  $ 9.0  $ 158.8
_______________
(1) See Condensed Consolidated Statements of Comprehensive Income (Loss)

Noncontrolling interest

The following table illustrates the noncontrolling interest activity for the periods presented:

In millions 2017  2016

Balance at December 31, $ 7.6  $ 3.8
Net income (loss) attributable to noncontrolling interests 4.0  2.5
Noncontrolling interest distributions (2.6)  (0.9)

Balance at March 31, $ 9.0  $ 5.4

Note 11: Transactions with WestRock and related-parties

For periods prior to May 15, 2016, these Condensed Consolidated Financial Statements include allocated expenses associated with centralized WestRock
support functions including legal, accounting, tax, treasury, internal audit, information technology, human resources and other services. The costs associated with
these functions generally include all payroll and benefit costs as well as related overhead costs. For periods prior to May 15, 2016, these Condensed Consolidated
Financial Statements also include allocated costs associated with WestRock’s office facilities, corporate insurance coverage and medical, pension, post-retirement
and  other  health  plan  costs  attributed  to  Ingevity’s  employees  participating  in  WestRock’s  sponsored  plans.  Allocations  are  generally  based  on  a  number  of
utilization measures including employee count and proportionate effort. In situations in which determinations based on utilization are impracticable, WestRock and
Ingevity used other methods and criteria such as net sales which are believed to result in reasonable estimates of costs attributable to Ingevity. All such amounts
have  been  assumed  to  have  been  immediately  settled  by  Ingevity  to  WestRock  in  the  period  in  which  the  costs  were  recorded  in  the  Condensed  Consolidated
Financial Statements. Such amounts are included in net cash provided by operating activities in the Condensed Consolidated Statements of Cash Flows.

We believe the related-party allocations for periods included in these Condensed Consolidated Financial  Statements for periods prior to May 15, 2016
have been made on a reasonable basis. However, these Condensed Consolidated Financial Statements may not necessarily be indicative of the results of operations
that would have been obtained if Ingevity had operated as a separate entity during the periods presented. Actual costs that may have been incurred if Ingevity had
been  a  stand-alone  business  would  depend  on  a  number  of  factors,  including  organizational  structure  and  what  functions  were  outsourced  or  performed  by
employees,
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as  well  as  strategic  decisions  made  in  areas  such  as  information  technology  and  infrastructure.  Consequently,  Ingevity’s  future  earnings  may  include  items  of
income and expense that are materially different from what is included in these Condensed Consolidated Statements of Operations for periods prior to May 15,
2016.  Accordingly,  the  Condensed  Consolidated  Financial  Statements  for  the  periods  presented  are  not  necessarily  indicative  of  Ingevity’s  future  results  of
operations, financial position and cash flows.

The Condensed Consolidated Statements of Operations prior to May 15, 2016, include allocations from WestRock as summarized below:

 
Three Months Ended 

March 31,

In millions 2017  2016

Cost of sales $ —  $ 4.3
Selling, general and administrative expenses —  4.3
Interest expense, net —  3.8

Total allocated cost (1) $ —  $ 12.4

_______________
(1) Allocated  costs  represent  costs  necessary  to  support  Ingevity's  operations  which  include  governance  and  corporate  functions  such  as  information  technology,

accounting, human resources, accounts payable and other direct services including the interest on WestRock debt incurred to provide such services.

Prior to the Separation on May 15, 2016, we purchased certain raw materials from WestRock that were included in cost of sales. Purchases in the three
months ended March 31, 2016 were $12.6 million .

Subsequent to May 15, 2016, Ingevity was no longer a related-party of WestRock. Accordingly, beginning May 16, 2016, sales to WestRock businesses
are reflected in net sales in our Condensed Consolidated Statement of Operations. Purchases of products from WestRock businesses are reflected as inventory in
our  Condensed  Consolidated  Balance  Sheet  and  prior  to  payment  reflected  as  accounts  payable  in  our  Condensed  Consolidated  Balance  Sheet.  Our  ongoing
relationship with WestRock is governed by the Separation Agreements, including the long-term supply agreement for crude tall oil ("CTO"). Under this agreement,
based on WestRock’s current output, we will source approximately  45 percent  to  55 percent  of our CTO requirements for the maximum operating rates of our
facilities. As further described in Note 1, the Separation Agreements govern the relationship between Ingevity and WestRock following the Separation and provide
for the allocation of various assets, liabilities, rights and obligations and include arrangements for transition services to be provided by WestRock to Ingevity. In
accordance with the Separation Agreements at the day of Separation, we recorded a payable to WestRock in the amount of $16.5 million primarily representing
certain trade liabilities previously classified as related-party. This amount has since been paid to WestRock.

Note 12: Pension and post-retirement benefits

Prior to the Separation, WestRock offered various long-term benefits to its employees, including Ingevity employees. In these cases, the participation of
our employees in these plans is reflected in the Condensed Consolidated Financial Statements as though Ingevity participated in a multi-employer plan with the
other  businesses  of  WestRock.  For  periods  prior  to  the  Separation,  assets  and  liabilities  of  such  plans  were  retained  by  WestRock.  Net  periodic  benefit  costs
allocated to Ingevity associated with these pension plans for the three months ended March 31, 2016 were $2.1 million .

 In conjunction with the Separation, Ingevity assumed retirement obligations, net of contributed assets, consisting of accrued defined benefit obligations
earned  by  Ingevity  domestic  hourly  union  employees  (referred  to  as  the  Union  Hourly  defined  benefit  pension  plan);  accrued  obligations  from  a  frozen  non-
qualified defined benefit pension plan for certain salaried and former salaried employees of Ingevity; and other post-retirement medical and life insurance benefits.
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The following table summarizes the components of net periodic benefit cost (income):

 Three Months Ended March 31, 2017

(in millions) Pensions  Other Benefits

Components of net periodic benefit cost (income):    
Service cost (1) $ 0.3  $ —
Interest cost (2) 0.2  —
Expected return on plan assets (2) (0.2)  —

Net periodic benefit cost (income) $ 0.3  $ —
_______________
(1) Included in "Cost of sales" on the Condensed Consolidated Statements of Operations.
(2) Included in "Other (income) expense, net" on the Condensed Consolidated Statements of Operations.

We did not make any voluntary cash contributions to our Union Hourly defined benefit pension plan in the three months ended March 31, 2017. There are
no required cash contributions to our Union Hourly defined benefit pension plan in 2017, and we currently have no plans to make any voluntary cash contributions
in 2017.

Note 13: Separation costs

In connection with the Separation as further described in Note 1 and Note 2, we have incurred pre-tax separation costs as shown in the table below. Prior
to  the  Separation,  these  costs  were  primarily  related  to  third-party  professional  fees  associated  with  separation  activities  and  one-time  costs  of  new  hires
specifically required to separate and stand up Ingevity. Post-Separation, these costs represent legal,  information technology and other advisory fees to transition
from a division of WestRock to a stand-alone public company.

 Three Months Ended March 31,

In millions 2017  2016

Separation costs $ 0.3  $ 6.4

Note 14: Restructuring and other (income) charges, net

We continually perform strategic reviews and assess the return on our operations which sometimes results in a plan to restructure the business. The cost
and  benefit  of  these  strategic  restructuring  initiatives  are  recorded  as  restructuring  and  other  (income)  charges,  net  our  Condensed  Consolidated  Statement  of
Operations. These costs are excluded from our operating segment results.

We  record  an  accrual  for  severance  and  other  non-recurring  costs  under  the  provisions  of  the  relevant  accounting  guidance.  Additionally,  in  some
restructuring plans write-downs of long-lived assets  may occur.  Two types of assets  are impacted:  assets  to be disposed of by sale and assets  to be abandoned.
Assets to be disposed of by sale are measured at the lower of carrying amount or estimated net proceeds from the sale. Assets to be abandoned with no remaining
future  service  potential  are  written  down to  amounts  expected  to  be  recovered.  The  useful  life  of  assets  to  be  abandoned  that  have  a  remaining  future  service
potential are adjusted and depreciation is recorded over the adjusted useful life. Below provides detail of the restructuring and other (income) charges, net incurred.

Detail on the restructuring charges and asset disposal activities is provided below.
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 Three Months Ended March 31,

In millions 2017  2016

Restructuring and other (income) charges, net    
Severance and other employee-related costs (1) $ 1.3  $ 4.5
Asset write-downs (2) —  0.1
Other (income) charges, net (3) 1.0  —

Total restructuring and other (income) charges, net $ 2.3  $ 4.6
_______________
(1) Represents severance and employee benefit charges. Income represents adjustments to previously recorded severance and employee benefits.
(2) Primarily represents accelerated depreciation and impairment charges on long-lived assets, which were or are to be abandoned. To the extent incurred the acceleration

effect of re-estimating settlement dates and revised cost estimates associated with asset retirement obligations due to facility shutdowns are also included within the
asset write-downs.

(3) Primarily  represents  costs  associated  with  rental  payments,  contract  terminations,  and  other  miscellaneous  exit  costs.  Other  Income  primarily  represents  favorable
developments on previously recorded exit costs as recoveries associated with restructuring activities.

2017 activities

In January 2017, we initiated a reorganization as part of an effort to streamline our leadership team, flatten the organization and reduce costs. As a result
of this reorganization we recorded $1.3 million in severance and other employee-related costs in the three months ended March 31, 2017.

During the three months ended March 31, 2017, we also recorded $1.0 million of additional miscellaneous exit costs primarily associated with the exit of
our Performance Chemicals' manufacturing operations in Palmeira, Santa Catarina, Brazil which began in the fourth quarter of 2016. We expect additional exit and
disposal costs associated with the Palmeira site shutdown to be incurred and paid through the first half of 2017 of less than $1 million .

2016 activities

During the three months ended March 31, 2016, we announced two restructuring events. The first event was the closure of the Performance Chemicals'
derivatives operation in Duque De Caxias, Rio de Janeiro, Brazil. As a result of this closure, we recorded a  $0.1 million  impairment charge on fixed assets and 
$1.8 million  in severance and other employee related costs during the three months ended March 31, 2016.

We  also  announced  a  company-wide  restructuring  to  better  align  our  workforce  in  light  of  changing  macroeconomic  and  market  realities.  The
restructuring  decision  resulted  in  workforce  reductions  at  several  of  our  locations.  As  a  result,  during  the  three  months  ended  March  31,  2016,  we  recorded
severance and other  employee-related  charges  of   $2.7 million  ( $1.9 million  related to the Performance Chemicals  segment  and  $0.8 million  related to the
Performance Materials segment).

Roll forward of Restructuring Reserves

The following table shows a roll forward of restructuring reserves that will result in cash spending.

 Balance at  Change in  Cash    Balance at

In millions 12/31/2016 (1)  Reserve (2)  Payments  Other (3)  3/31/2017 (1)

Restructuring Reserves $ 2.2  2.3  (3.1)  —  $ 1.4

_______________
(1) Included in "Accrued Expenses" on the Condensed Consolidated Balance Sheet.
(2) Includes  severance  and  other  employee-related  costs,  exited  leases,  contract  terminations  and  other  miscellaneous  exit  costs.  Any  asset  write-downs  including

accelerated depreciation and impairment charges are not included in the above table.
(3) Primarily foreign currency translation adjustments.
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Note 15: Income Taxes

For the three months ended March 31, 2017 and 2016 , the effective tax rates, including discrete items, were as follows:

 Three Months Ended March 31,

 2017  2016

Effective tax rate 32.4%  48.9%

We determine our interim tax provision using an Estimated Annual Effective Tax Rate methodology (“EAETR”). The EAETR is applied to the year-to-
date ordinary income, exclusive of discrete items. The tax effects of discrete items are then included to arrive at the total reported interim tax provision.

The determination of the EAETR is based upon a number of estimates, including the estimated annual pretax ordinary income in each tax jurisdiction in
which we operate. As our projections of ordinary income change throughout the year, the EAETR will change period-to-period. The tax effects of discrete items
are recognized in the tax provision in the period they occur. Depending on various factors, such as the item’s significance in relation to total income and the rate of
tax applicable in the jurisdiction to which it relates, discrete items in any quarter may materially impact the reported effective tax rate. As a global enterprise, our
tax expense may be impacted by changes in tax rates or laws, the finalization of tax audits and reviews, as well as other factors. As such, there may be significant
volatility in interim tax provisions.

As a result of a lapse in statute of limitations, management anticipates a decrease in the accrual for unrecognized tax benefit of $1.0 million in the next
twelve months.

The below table provides a reconciliation between our reported effective tax rates and the EAETR.

 Three Months Ended March 31,

 2017  2016

In millions, except percentages Before tax Tax
Effective tax rate %

impact  Before tax Tax
Effective tax rate %

impact

Consolidated operations $ 34.0 $ 11.0 32.4%  $ 22.9 $ 11.2 48.9%
        
Discrete items:        

Separation costs (1) 0.3 0.1   6.4 1.0  
Restructuring & other (income) charges (2) 2.3 0.6   — —  
Results of legal entities with full valuation allowances (3) 1.8 —   5.6 —  
Other tax only discrete items — 0.2   — (0.1)  

Total discrete items 4.4 0.9   12.0 0.9  
        

Consolidated operations, before discrete items $ 38.4 $ 11.9   $ 34.9 $ 12.1  
EAETR (4)   31.0%    34.7%

_______________
(1) Separation costs are primarily taxed at domestic tax rates resulting in a material tax benefit, see Note 13 for more information on the costs incurred.
(2) Restructuring & other (income) charges were not treated as discrete in the first quarter of 2016.
(3) Legal entities within the consolidated results of Ingevity with full valuation allowances are treated discretely for income tax purposes.
(4) The decrease in the EAETR for the three months ended March 31, 2017 as compared to March 31, 2016 is primarily due to an increase in forecasted profits from our

70 percent owned joint venture and income mix between domestic and foreign subsidiaries. Our 70 percent owned joint venture is a limited liability company which is
treated  as  a  "pass  through"  entity  for  tax  purposes.  Although  we  consolidate  100  percent  of  the  joint  venture,  only 70 percent of  the  earnings  are  included  in  the
calculation of Ingevity's provision for income taxes.
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Note 16: Commitments and contingencies

Legal Proceedings

We  are,  from  time  to  time,  involved  in  routine  litigation  incidental  to  our  operations.  None  of  the  litigation  in  which  we  are  currently  involved,
individually or in the aggregate, is material to our consolidated financial condition, liquidity or results of operations nor are we aware of any material pending or
contemplated proceedings.

Note 17: Segment information

 Three Months Ended March 31,

In millions 2017  2016

Net sales    
Performance Materials $ 83.4  $ 70.1
Performance Chemicals 135.1  129.5

Total net sales (1) 218.5  199.6
    
Segment operating profit (2)    
Performance Materials 29.5  30.7
Performance Chemicals 10.4  8.6

Total segment operating profit (1) 39.9  39.3
    

Separation costs (3) (0.3)  (6.4)
Restructuring and other income (charges) (4) (2.3)  (4.6)
Interest expense, net (3.3)  (5.4)
Provision for income taxes (11.0)  (11.2)
Net income (loss) attributable to noncontrolling interests (4.0)  (2.5)

Net income (loss) attributable to Ingevity stockholders $ 19.0  $ 9.2
_______________
(1) Relates to external customers only, all intersegment sales and related profit have been eliminated in consolidation.
(2) Segment operating profit is defined as segment revenue less segment operating expenses (segment operating expenses consist of costs of sales, selling, general and

administrative expenses and other (income) expense, net). We have excluded the following items from segment operating profit: interest expense associated with
corporate debt facilities, income taxes, gains (or losses) on divestitures of businesses, restructuring and other (income) charges and separation costs, and net income
(loss) attributable to noncontrolling interests.

(3) See Note 13 for more information on separation costs.
(4) For the three months ended March 31, 2017, the charges related to Performance Chemicals: $2.3 million . For the three months ended March 31, 2016 the charges

related to Performance Materials: $0.8 million and Performance Chemicals: $3.8 million .

Note 18: Earnings (loss) per share

Basic earnings (loss) per share is computed by dividing net income (loss) for the period by the weighted average number of common shares outstanding
during the period. The weighted average number of common shares outstanding for basic and diluted earnings (loss) per share for the three months ended March
31, 2017 was based on the weighted average number of common shares outstanding for the period. The weighted average number of common shares outstanding
for basic and diluted earnings per share for the three months ended March 31, 2016 was based on the number of shares of Ingevity common stock outstanding on
the Distribution Date. On May 15, 2016, the Distribution Date, each holder of WestRock's common stock received one share of Ingevity's common stock for every
six shares of WestRock's common stock held on the Record Date. Diluted earnings (loss) per share is computed by dividing net income (loss) for the period by the
weighted average number of shares of common stock and potentially dilutive common stock outstanding for the period beginning after the Distribution Date. The
calculation of diluted net income per share excludes all anti-dilutive common shares. The same number of shares was used to calculate diluted earnings
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(loss) per share for the three months ended March 31, 2016 since the 42,102 thousand shares that were distributed on the Distribution Date were not outstanding for
those periods.

 Three Months Ended March 31,

In millions (except share and per share data) 2017  2016

Net income (loss) attributable to Ingevity stockholders $ 19.0  $ 9.2
    

Basic and Diluted earnings (loss) per share (1)    
Basic earnings (loss) per share $ 0.45  $ 0.22
Diluted earnings (loss) per share 0.45  0.22

    

Shares (2) :    
Weighted average number of shares of common stock outstanding - Basic 42,127  42,102
Weighted average additional shares assuming conversion of potential common shares 249  —

Shares - diluted basis 42,376  42,102
_______________
(1) Diluted earnings (loss) per share is calculated using net income (loss) available to common shareholders divided by diluted weighted-average shares of common shares

outstanding during each period, which includes the dilutive effect of outstanding equity awards. Basic and diluted earnings (loss) per share for the three months ended
March 31, 2017 is calculated using the weighted average number of common shares outstanding for the period. Basic and diluted earnings (loss) per share for the three
months ended March 31, 2016 is calculated using the number of common shares distributed on May 15, 2016.

(2) Shares are presented in thousands.

The following average number of potential common shares were antidilutive and, therefore, were not included in the diluted earnings per share calculation:

 Three Months Ended March 31,

In thousands 2017  2016

Average number of potential common shares - antidilutive 59  —
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS

Introduction

Management’s  discussion  and  analysis  of  Ingevity’s  results  of  operations  and  financial  condition  (“MD&A”)  is  provided  as  a  supplement  to  the
Condensed  Consolidated  Financial  Statements  and  notes  included  elsewhere  herein  to  help  provide  an  understanding  of  our  financial  condition,  changes  in
financial condition and results of our operations.

Cautionary Statements About Forward-Looking Statements

This section and other parts of this Quarterly Report on Form 10-Q contain forward-looking statements, within the meaning of the Securities Exchange
Act  of  1934,  as  amended (the "Exchange Act")  and the Private  Securities  Litigation Reform Act  of  1995 that  reflect  our  current  expectations,  beliefs,  plans or
forecasts  with respect to,  among other things,  future events and financial  performance.  Forward-looking statements are often characterized by words or phrases
such as “may,” “will,” “could,” “should,” “would,” “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” “target,” “prospects,” “potential” and
“forecast,”  and  other  words,  terms  and  phrases  of  similar  meaning.  Forward-looking  statements  involve  estimates,  expectations,  projections,  goals,  forecasts,
assumptions, risks and uncertainties.  We caution readers that a forward-looking statement is not a guarantee of future performance and that actual results could
differ  materially  from those contained in the forward-looking statement.  Such risks  and uncertainties  include,  among others,  those discussed in  Item 1A of  our
Annual Report  on Form 10-K for the year ended December 31,  2016 (the "2016 Annual  Report")  as well  as in our unaudited condensed consolidated financial
statements,  related notes,  and the other  information appearing elsewhere  in  this  report  and our  other  filings  with the SEC. We do not  intend,  and undertake no
obligation, to update any of our forward-looking statements after the date of this report to reflect actual results or future events or circumstances. Given these risks
and  uncertainties,  readers  are  cautioned  not  to  place  undue  reliance  on  such  forward-looking  statements.  In  addition  to  any  such  risks,  uncertainties  and  other
factors discussed elsewhere herein, risks, uncertainties and other factors that could cause or contribute to actual results differing materially from those expressed or
implied by the forward-looking statements include, but are not limited to the following:

• we may be adversely affected by general economic and financial conditions beyond our control;

• we are exposed to risks related to our international sales and operations;

• our reported results could be adversely affected by currency exchange rates and currency devaluation could impair our competitiveness;

• our operations outside the United States require us to comply with a number of U.S. and foreign regulations, violations of which could have a material
adverse effect on our financial condition and results of operations;

• we are dependent upon attracting and retaining key personnel;

• adverse conditions in the global automotive market may adversely affect demand for our automotive carbon products;

• if increasingly more stringent air quality standards worldwide are not adopted, our growth could be impacted;

• we may be adversely affected by a decrease in government infrastructure spending;

• our printing inks business serves customers in a market that is facing declining volumes;

• our Performance Chemicals segment is highly dependent on crude tall oil ("CTO") which is limited in supply;

• lack of access to sufficient CTO would impact our ability to produce CTO-based products;

• a prolonged period of low energy prices may materially impact our results of operations;

• we face competition from producers of substitute products and new technologies;

• we are dependent upon third parties for the provision of certain critical operating services at several of our facilities;

• the  occurrence  of  a  natural  disaster,  such  as  a  hurricane,  winter  or  tropical  storm,  earthquake,  tornado,  flood,  fire  or  other  matters  such  as  labor
difficulties, equipment failure or unscheduled maintenance and repair, which could result in operational disruptions of varied duration;
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• our ability to protect our intellectual property and other proprietary information;

• information technology security risks;

• government  policies  and  regulations,  including,  but  not  limited,  to  those  affecting  the  environment,  climate  change,  tax  policies  and  the  chemicals
industry; and

• losses due to lawsuits arising out of environmental damage or personal injuries associated with chemical or other manufacturing processes.

Overview

Ingevity Corporation ("Ingevity," "we," "us" or "our") is a leading global manufacturer of specialty chemicals and high performance activated carbon
materials.  Ingevity participates  in attractive,  higher growth sectors of  the global  specialty  chemicals  industry.  Our specialty chemicals  products serve as critical
inputs  used  in  a  variety  of  high  performance  applications,  primarily  in  three  product  families:  pavement  technologies,  oilfield  technologies  and  industrial
specialties. We are also the leading global manufacturer of activated carbon used in gasoline vapor emission control systems in cars, trucks, motorcycles and boats,
with  over   750  million  units  installed  globally  over  the  30-year  history  of  this  business.  We  report  in  two  business  segments,  Performance  Materials  and
Performance Chemicals.

The Performance Materials segment primarily produces automotive activated carbon products used in gasoline vapor emission control systems in cars,
trucks, motorcycles and boats. The carbon products capture and store gasoline vapor emissions that would otherwise be released into the atmosphere as volatile
organic compounds which contain hazardous air pollutants. The stored vapors are then largely purged from the carbon and directed to the engine where they are
used as supplemental power for the vehicle. The segment also produces a number of other carbon products for food, water, beverage and chemical purification. The
Performance Materials segment serves customers globally from its manufacturing operations in the United States and China.

The Performance Chemicals segment develops, manufactures and sells a wide range of specialty chemicals primarily derived from co-products of the
kraft  pulping  process.  Products  include  performance  chemicals  derived  from  pine  chemicals  used  in  asphalt  paving,  oilfield  technologies  and  other  diverse
industrial  specialty  applications  such  as  adhesives,  agrochemical  dispersants,  publication  inks,  lubricants  and  petroleum.  The  Performance  Chemicals  segment
serves customers globally from its manufacturing operations in the United States.

Separation and Distribution

On May 15,  2016 (the "Distribution Date"),  we completed the previously  announced separation of  Ingevity  from WestRock Company (“WestRock”)
(herein referred to as the "Separation"). The Separation was completed by way of a distribution of all of the then outstanding shares of common stock of Ingevity
through a dividend in kind of Ingevity's common stock (par value $0.01 ) to holders of record of WestRock common stock (par value $0.01 ) as of the close of
business on May 4,  2016 (the "Record Date").  Ingevity's  common stock began "regular-way" trading on the New York Stock Exchange ("NYSE") on May 16,
2016 under the symbol "NGVT".
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Results of Operations

For the Three Months Ended March 31, 2017 and 2016

 Three Months Ended March 31,

In millions 2017  2016

Net sales $ 218.5  $ 199.6
Cost of sales 147.8  136.6

Gross profit 70.7  63.0
Selling, general and administrative expenses 26.0  22.9
Research and technical expenses 5.1  4.6
Separation costs 0.3  6.4
Restructuring and other (income) charges, net 2.3  4.6
Other (income) expense, net (0.3)  (3.8)
Interest expense, net 3.3  5.4

Income before income taxes 34.0  22.9
Provision for income taxes 11.0  11.2

Net income (loss) 23.0  11.7
Less: Net income (loss) attributable to noncontrolling interests 4.0  2.5

Net income (loss) attributable to Ingevity stockholders $ 19.0  $ 9.2

Net sales and Gross profit

The table below shows the 2017 net sales and percentage variances from 2016:

In millions 2017  

Percentage 
change vs. 
prior year  

Currency 
effect  Price/Mix  Volume

Net sales - three months ended March 31 $ 218.5  9%  —%  (6)%  15%

Three Months Ended March 31, 2017 vs. 2016

Net sales increased $18.9 million in 2017 was driven by favorable volume of $31.2 million (15 percent of sales) offset by unfavorable pricing and product
mix  of  $11.4  million  (six  percent  of  sales)  in  addition  to  unfavorable  foreign  currency  exchange  of  $0.9  million  all  of  which  were  driven  by  both  operating
segments.

Increased  gross  profit  of  $7.7  million  translated  into  a  three  percent  increase  in  gross  margin.  The  increase  in  gross  profit  was  driven  primarily  by
favorable sales volume contributing $9.7 million of additional gross profit and favorable manufacturing productivity of $8.5 million. Manufacturing productivity
was primarily driven by lower raw material pricing in Performance Chemicals. These favorable operating results were partially offset by a decrease of $8.9 million
due to unfavorable pricing and product mix and $1.6 million of unfavorable foreign currency exchange.
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Selling, general and administrative expenses

Three Months Ended March 31, 2017 vs. 2016

Selling,  general  and  administrative  expenses  increased $3.1  million in  2017  compared  to  2016.  Selling,  general,  and  administrative  expenses  as  a
percentage of Net sales increased from 11.9 percent to 11.5 percent. The increase was primarily related to higher employee-related costs.

Research and technical expenses

Three Months Ended March 31, 2017 vs. 2016

Research and technical expenses as a percentage of Net sales remained consistent period over period, increasing $0.5 million in 2017 compared to 2016.

Separation costs

Three Months Ended March 31, 2017 vs. 2016

Separation  costs  of $0.3  million and $6.4  million for  the  three  months  ended  March  31,  2017  and  2016,  respectively,  were  expenses  related  to  the
Separation. See Note 13 within the Condensed Consolidated Financial Statements for more information.

Restructuring and other (income) charges, net

Three Months Ended March 31, 2017 vs. 2016

 Three Months Ended March 31,

In millions 2017  2016

Restructuring and other (income) charges, net    
Severance and other employee-related costs (1) $ 1.3  $ 4.5
Asset write-downs (2) —  0.1
Other (income) charges, net (3) 1.0  —

Total restructuring and other (income) charges, net $ 2.3  $ 4.6
_______________
(1) Represents severance and employee benefit charges. Income represents adjustments to previously recorded severance and employee benefits.
(2) Primarily represents accelerated depreciation and impairment charges on long-lived assets, which were or are to be abandoned. To the extent incurred the acceleration

effect of re-estimating settlement dates and revised cost estimates associated with asset retirement obligations due to facility shutdowns are also included within the
asset write-downs.

(3) Primarily  represents  costs  associated  with  rental  payments,  contract  terminations,  and  other  miscellaneous  exit  costs.  Other  Income  primarily  represents  favorable
developments on previously recorded exit costs as recoveries associated with restructuring activities.

2017 activities

In January 2017, we initiated a reorganization as part of an effort to streamline our leadership team, flatten the organization and reduce costs. As a result
of this reorganization we recorded $1.3 million in severance and other employee-related costs in the three months ended March 31, 2017.

During the three months ended March 31, 2017, we also recorded $1.0 million of additional miscellaneous exit costs primarily associated with the exit of
our Performance Chemicals' manufacturing operations in Palmeira, Santa Catarina, Brazil which began in the fourth quarter of 2016. We expect additional exit and
disposal costs associated with the Palmeira site shutdown to be incurred and paid through the first half of 2017 of less than $1 million .
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2016 activities

During the three months ended March 31, 2016, we announced two restructuring events. The first event was the closure of the Performance Chemicals'
derivatives operation in Duque De Caxias, Rio de Janeiro, Brazil. As a result of this closure, we recorded a  $0.1 million  impairment charge on fixed assets and 
$1.8 million  in severance and other employee related costs during the three months ended March 31, 2016.

We  also  announced  a  company-wide  restructuring  to  better  align  our  workforce  in  light  of  changing  macroeconomic  and  market  realities.  The
restructuring  decision  resulted  in  workforce  reductions  at  several  of  our  locations.  As  a  result,  during  the  three  months  ended  March  31,  2016,  we
recorded severance and other employee-related charges of  $2.7 million  ( $1.9 million  related to the Performance Chemicals segment and  $0.8 million  related to
the Performance Materials segment).

Other (income) expense, net

Three Months Ended March 31, 2017 vs. 2016

 Three Months Ended March 31,

In millions 2017  2016

Foreign currency exchange (income) loss (1) $ (0.1)  $ (3.7)
Royalty and sundry (income) loss (2) (0.4)  (0.1)
Other (income) expense, net 0.2  —

Total Other (income) expense, net $ (0.3)  $ (3.8)
_______________
(1) Income in 2016 was primarily due to unrealized foreign currency exchange gains associated with intercompany loans (Performance

Materials: $1.1 million and Performance Chemicals: $2.6 million).
(2) Primarily represents royalty income for technology licensing.

Interest expense, net

Three Months Ended March 31, 2017 vs. 2016

 Three Months Ended March 31,

In millions 2017  2016

Allocated interest expense from WestRock $ —  $ 3.8
Interest expense on capital lease obligations 1.5  1.6
Interest expense associated with our Facilities (1) 2.7  —
Interest income associated with our Restricted investment (0.5)  —
Capitalized interest (0.4)  —

Total Interest expense, net $ 3.3  $ 5.4
_______________
(1)    See Note 9 within the Condensed Consolidated Financial Statements for more information on our Facilities.
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Provision for income taxes

Three Months Ended March 31, 2017 vs. 2016

Our effective tax rate was 32.4% and 48.9% for the three months ended March 31, 2017 and 2016, respectively. The differences in these effective rates
compared to the combined statutory rates were primarily due to lower separation costs and lower unfavorable results of legal entities with full valuation allowances
in 2017 compared to 2016. Excluding discrete items, the effective rate was  31.0%  compared to  34.7%  for the three months ended March 31, 2017 and 2016,
respectively. A more detailed description of the change and drivers to the change in the effective tax rate is included in Note 15 to the Condensed Consolidated
Financial Statements.

Net income attributable to noncontrolling interest

Net  income  (loss)  attributable  to  noncontrolling  interests  was $4.0  million and $2.5  million for  the  three  months  ended  March  31,  2017  and  2016,
respectively.  Our noncontrolling interest  represents the 30 percent ownership interest  held by a third-party U.S.-based company in our consolidated Purification
Cellutions LLC legal entity. Purification Cellutions LLC manufactures our structured honeycomb products within our Performance Materials segment. Refer to the
Performance Materials’ operating profit discussion below within the Segment Operating Results section for further discussion of the segment’s performance.

Net income attributable to Ingevity stockholders

Three Months Ended March 31, 2017 vs. 2016

Net income attributable  to  Ingevity  stockholders  increased $9.8 million from 2016 to 2017 primarily  driven by a  $6.1 million reduction of  Separation
costs and lower Restructuring and other (income) charges, net of $2.3 million. Refer to the Segment Operating Results section below for a discussion of changes in
segment performance.

Segment Operating Results

In addition to the information discussed above, the following sections discuss the results of operations for each of Ingevity's segments. Our segments are
(i) Performance Materials and (ii) Performance Chemicals.

In  general,  the  accounting  policies  of  the  segments  are  the  same as  those  described  in  the  Summary of  Significant  Accounting  Policies  in  the  Annual
Consolidated Financial Statements included in our 2016 Annual Report.

Performance Materials

In millions

Three Months Ended March 31,

2017  2016

Net sales $ 83.4  $ 70.1
Segment operating profit $ 29.5  $ 30.7

Comparison of Three Months Ended March 31, 2017 and 2016

Performance Materials (In millions) 2017  

Percentage 
change vs. 
prior year  

Currency 
effect  Price/Mix  Volume

Net sales - three months ended March 31 $ 83.4  19%  (1)%  (4)%  24%
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Three Months Ended March 31, 2017 vs. 2016

Segment net sales for the Performance Materials segment were $83.4 million and $70.1 million for the three months ended March 31, 2017 and 2016,
respectively. The sales increase in 2017 was driven by $16.9 million (24 percent of sales) in volume improvements in the automotive carbon market due to strong
growth in high content vehicle production for sale into the North American automotive market and increased vehicle content due to regulatory adoption, partially
offset by $2.7 million (four percent of sales) in unfavorable pricing and mix, and $0.9 million (one percent of sales) of unfavorable foreign currency exchange.

Segment operating profit for the Performance Materials segment was $29.5 million and $30.7 million for the three months ended March 31, 2017 and
2016, respectively. Segment operating profit decreased $1.2 million primarily due to $0.3 million in unfavorable pricing and mix, $2.0 million in higher production
costs  partially  driven  by  higher  year  over  year  plant  outage  costs,  and  higher  operating  costs  associated  with  increased  production,  higher  selling,  general  and
administrative  and  research  and  technical  costs  of  $2.9  million  and  $1.7  million  in  negative  foreign  currency  exchange  impact  in  2017  as  compared  to  2016
partially due to unrealized foreign currency exchange gains associated with intercompany loans in 2016. These higher operating costs were partially offset by $5.7
million in favorable volume in the automotive carbon application.

Performance Chemicals

 Three Months Ended March 31,

In millions 2017  2016

Net sales    
Pavement Technologies product line $ 17.0  $ 18.4
Oilfield Technologies product line 18.3  13.2
Industrial Specialties product line 99.8  97.9

Total Performance Chemicals - Net sales $ 135.1  $ 129.5
    
Segment operating profit $ 10.4  $ 8.6

Comparison of Three Months Ended March 31, 2017 and 2016

Performance Chemicals  (In millions) 2017  

Percentage 
change vs. 
prior year  

Currency 
effect  Price/Mix  Volume

Net sales - three months ended March 31 $ 135.1  4%  —%  (7)%  11%

Three Months Ended March 31, 2017 vs. 2016

Segment net sales for the Performance Chemicals segment were $135.1 million and $129.5 million for the three months ended March 31, 2017 and 2016,
respectively. The sales increase was driven by favorable volume of $14.3 million (11 percent of sales) driven by industrial specialties ($8.1 million) and oilfield
technologies ($9.0 million) partially offset by unfavorable volume in pavement technologies ($2.8 million). These favorable drivers were partially offset by $8.7
million  of  unfavorable  pricing  and  product  mix  in  certain  industrial  specialties  ($6.1  million)  and  oilfield  technologies  ($4.0  million)  products  due  to  pricing
pressure from competing materials slightly offset by favorable pricing in pavement technologies ($1.4 million).

Segment operating profit for the Performance Chemicals segment was $10.4 million and $8.6 million for the three months ended March 31, 2017 and
2016,  respectively.  Segment  operating  profit  increased  by  $1.8  million  primarily  due  to  $4.0  million  in  favorable  volume  and  $11.0  million  due  to  favorable
manufacturing productivity. Manufacturing productivity was favorably impacted by lower raw material pricing and the cost reduction initiatives implemented in
2016. These favorable operating results were partially offset by $8.6 million of unfavorable pricing and product mix, $1.2 million in higher selling, general and
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administrative and research and technical costs and $3.4 million of unfavorable foreign currency exchange primarily due to unrealized foreign currency exchange
gains associated with intercompany loans in 2016.

Use of Non-GAAP Financial Measures

Ingevity has presented certain financial measures, defined below, which have not been prepared in accordance with U.S. generally accepted accounting
principles (“GAAP”) and has provided a reconciliation to the most directly comparable financial measure calculated in accordance with GAAP. These financial
measures are not meant to be considered in isolation or as a substitute for the most directly comparable financial measure calculated in accordance with GAAP.
The below financial measures are utilized by management as some of the primary measures of profitability.

We believe these non-GAAP financial measures provide management as well as investors, potential investors, securities analysts and others with useful
information to evaluate the performance of the business,  because such measures,  when viewed together  with our financial  results  computed in accordance with
GAAP, provide a more complete understanding of the factors  and trends affecting our historical  financial  performance and projected future results.  We believe
Adjusted EBITDA and Segment  EBITDA are  useful  measures  because they exclude the effects  of  financing and investment  activities  as  well  as  non-operating
activities.

Ingevity uses the following non-GAAP measures: Adjusted EBITDA and Segment EBITDA. Adjusted EBITDA is defined as net income plus provision
for income taxes, interest expense, depreciation and amortization, separation costs and restructuring and other (income) charges. Segment EBITDA is defined as
segment operating profit plus depreciation and amortization.

These non-GAAP measures are not intended to replace the presentation of financial results in accordance with GAAP and investors should consider the
limitations  associated  with  these  non-GAAP  measures,  including  the  potential  lack  of  comparability  of  these  measures  from  one  company  to  another.
Reconciliations of Adjusted EBITDA and Segment EBITDA to net income and segment operating profit, respectively, are set forth within this section.

Reconciliation of Net Income to Adjusted EBITDA

 Three Months Ended March 31,

In millions 2017  2016

Net income (GAAP) $ 23.0  $ 11.7
Provision for income taxes 11.0  11.2
Interest expense 3.3  5.4
Depreciation and amortization 10.3  9.0
Separation costs 0.3  6.4
Restructuring and other (income) charges 2.3  4.6

Adjusted EBITDA (Non-GAAP) $ 50.2  $ 48.3

Adjusted EBITDA

Three Months Ended March 31, 2017 vs. 2016

Adjusted  EBITDA was $50.2  million and $48.3  million for  three  months  ended  March  31,  2017  and  2016,  respectively.  The  factors  that  impacted
adjusted EBITDA period to period are the same factors that affected earnings discussed in the sections entitled "Results of Operations" and "Segment Operating
Results" within MD&A.
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Reconciliation of Segment Operating Profit to Segment EBITDA
    
    

Performance Materials Three Months Ended March 31,

In millions 2017  2016

Segment operating profit (GAAP) $ 29.5  $ 30.7
Depreciation and amortization 5.0  3.2

Segment EBITDA (Non-GAAP) $ 34.5  $ 33.9

    
    

Performance Chemicals Three Months Ended March 31,

In millions 2017  2016

Segment operating profit (GAAP) $ 10.4  $ 8.6
Depreciation and amortization 5.3  5.8

Segment EBITDA (Non-GAAP) $ 15.7  $ 14.4

Performance Materials

Three Months Ended March 31, 2017 vs. 2016

Segment EBITDA for the Performance Materials segment was $34.5 million and $33.9 million for the three months ended March 31, 2017 and 2016,
respectively.  The  factors  that  impacted  segment  EBITDA period  to  period  are  the  same  factors  that  affected  segment  operating  profit  discussed  in  the  section
entitled "Segment Operating Results" within the MD&A, excluding the depreciation and amortization expense.

Performance Chemicals

Three Months Ended March 31, 2017 vs. 2016

Segment EBITDA for the Performance Chemicals segment was $15.7 million and $14.4 million for the three months ended March 31, 2017 and 2016,
respectively.  The  factors  that  impacted  segment  EBITDA period  to  period  are  the  same  factors  that  affected  segment  operating  profit  discussed  in  the  section
entitled "Segment Operating Results" within the MD&A, excluding the depreciation and amortization expense.

Total Company Outlook and Fiscal Year 2017 Guidance

For revenue, favorable volume in Performance Materials and in certain Performance Chemicals applications are expected to be partially offset by negative
pricing pressure in Performance Chemicals industrial specialties applications. We expect to deliver fiscal year 2017 Net sales of $930 million to $950 million.

2017 Adjusted EBITDA is expected to grow in the high single to low double digit range. This is driven by mix improvement due to growth in our higher
margin Performance Materials and Performance Chemicals pavement technologies applications, volume growth in oilfield technologies and industrial specialties,
favorable year over year CTO costs, partially offset by continued pricing pressure in oilfield technologies and industrial specialties. Some risks to the 2017 outlook
include reductions in U.S. light vehicle sales from the 2016 record, higher non-CTO raw materials costs associated with higher oil prices, a shift towards smaller
vehicles in the U.S. (versus the 2016 shift towards light-trucks), lower automotive product sales in China driven by a reduction in tax incentives versus 2016, lower
oil prices and a reduction in oil drilling and production in oilfield technologies, and increased volume and pricing pressure in industrial specialties. We expect to
deliver fiscal year 2017 Adjusted EBITDA of $215 million to $225
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million.  A  reconciliation  of  Net  Income  to  Adjusted  EBITDA  as  projected  for  2017  is  not  provided  because  we  do  not  forecast  Net  Income  as  we  cannot,
without  unreasonable  effort,  estimate  or  predict  with  certainty  various  components  of  Net  Income.  These  components  include  restructuring  and  other  income
(charges) to be incurred in 2017 as well as the related tax impacts of these items. Additionally, discrete tax items could drive variability in our projected effective
tax  rate.  All  of  these  components  could  significantly  impact  such  financial  measures.  Further,  in  the  future  other  items  with  similar  characteristics  to  those
currently included in Adjusted EBITDA, that have a similar impact on comparability of periods, and which are not known at this time, may exist and impact Net
income (loss) attributable to Ingevity stockholders and Adjusted EBITDA.
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Liquidity and Capital Resources

The  primary  source  of  liquidity  for  Ingevity’s  business  is  the  cash  flow  provided  by  operations.  We  expect  our  cash  flow  provided  by  operations
combined with cash on hand and available capacity under our revolving credit  facility  to be sufficient  to meet our working capital  needs.  Over the next twelve
months, we expect to make interest payments, capital expenditures, principal repayments and restructuring payments. We believe these sources will be sufficient to
fund  our  planned  operations  and  meet  our  interest  and  other  contractual  obligations  for  at  least  the  next  twelve  months.  As  of  March  31,  2017,  our  available
capacity under our revolving credit facility is $271.3 million .

Prior to the Separation, cash flow provided by operations had historically been transferred to WestRock to support its overall cash management strategy.
Transfers  of  cash  to  and  from  WestRock  prior  to  the  Separation  have  been  reflected  in  Net  Parent  Investment  in  the  historical  Consolidated  Balance  Sheets,
Statements of Cash Flows and Statements of Stockholders' Equity.

Cash and cash equivalents totaled $29.7 million at March 31, 2017. Management continuously monitors deposit concentrations and the credit quality of
the financial institutions that hold Ingevity's cash and cash equivalents, as well as the credit quality of its insurance providers, customers and key suppliers.

Due to the global nature of our operations, a portion of our cash is held outside the United States. The cash and cash equivalents balance at March 31,
2017 included $16.3 million held by our foreign subsidiaries. Cash and earnings of our foreign subsidiaries are generally used to finance our foreign operations and
capital expenditures. We believe that our foreign holdings of cash will not have a material adverse impact on our U.S. liquidity. Management does not currently
expect to repatriate cash earnings from our foreign operations in order to fund U.S. operations. If these earnings were distributed, such amounts would be subject to
U.S. federal income tax at the statutory rate less the available foreign tax credits, if any, and potentially subject to withholding taxes in the various jurisdictions.
The potential tax implications of the repatriation of unremitted earnings are driven by facts at the time of distribution, therefore, it is not practicable to estimate the
income tax liabilities that might be incurred if such cash and earnings were repatriated to the United States.

Cash flow comparison of Three Months Ended March 31, 2017 and 2016

 Three Months Ended March 31,

In millions 2017  2016

Net cash provided (used) by operating activities $ 6.5  $ 3.1
Net cash provided (used) by investing activities (16.3)  (11.3)
Net cash provided (used) by financing activities 10.0  (1.2)

Cash flows provided (used) by operating activities

During the first three months of 2017, cash flow provided by operations increased primarily due to higher net income partially offset by working capital
increases compared to 2016. Working capital increases in the first three months of 2017 when compared to the first three months of 2016 are primarily driven by
increases in accounts receivable and decreases in accrued payroll and employee benefits. Below provides a description of the changes to working capital during
2017 (i.e. current assets and current liabilities).

31



Current Assets and Liabilities

In millions March 31, 2017  December 31, 2016

Cash and cash equivalents $ 29.7  $ 30.5
Accounts receivable, net 107.0  89.8
Inventories, net 160.1  151.2
Prepaid and other current assets 25.8  23.7

Total current assets $ 322.6  $ 295.2

Current assets as of March 31, 2017 increased $27.4 million compared to December 31, 2016 primarily due to increases in accounts receivable. Accounts
receivable,  net as of March 31, 2017 increased $17.2 million consistent  with the higher revenues in the quarter  ended March 31, 2017 compared to the quarter
ended December 31, 2016. Inventories, net also increased by $8.9 million .

In millions March 31, 2017  December 31, 2016

Accounts payable $ 75.3  $ 79.2
Accrued expenses 16.3  19.3
Accrued payroll and employee benefits 16.5  25.6
Current maturities of long-term debt 11.3  7.5
Income taxes payable 8.0  5.3

Total current liabilities $ 127.4  $ 136.9

Current liabilities as of March 31, 2017 decreased by $9.5 million compared to December 31, 2016 primarily driven by decreases in accrued payroll and
employee benefits partially offset by increases in current maturities of long-term debt and income taxes payable.

Cash flows provided (used) by investing activities

The cash used in investing activities each period is typically driven by capital expenditures. In the three months ended March 31, 2017 and 2016, capital
spending  included  base  maintenance  capital  supporting  ongoing  operations  and  growth  spending  primarily  related  to  the  construction  of  an  activated  carbon
manufacturing facility in China and new derivative equipment in Charleston, South Carolina supporting the adhesives, pavement and oilfield markets. Projected
2017 capital expenditures are expected to be $60 million to $65 million.

Capital expenditure categories Three Months Ended March 31,

In millions 2017  2016

Maintenance $ 5.9  $ 3.0
Safety, health and environment 1.6  1.4
Growth and cost improvement 3.2  6.9

Total capital expenditures $ 10.7  $ 11.3
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Cash flows provided (used) by financing activities

As WestRock  managed  Ingevity's  cash  and  financing  arrangements  before  the  Separation,  all  excess  cash  generated  through  earnings  was  remitted  to
WestRock and all sources of cash were funded by WestRock prior to May 15, 2016.

Cash provided by financing activities in the three months ended March 31, 2017 was $10.0 million and was driven by net borrowings of $13.1 million
(refer to Note 9 in the Condensed Consolidated Financial Statements for more information) partially offset by noncontrolling interest distributions of $2.6 million .
Cash  used  by  financing  activities  in  the  three  months  ended  March  31,  2016  was $1.2  million and  was  driven  by  noncontrolling  interest  distributions  of $0.9
million and an outflow from transactions with WestRock of $0.3 million .

Contractual Obligations

Information related to our contractual  commitments at  December 31, 2016 can be found in a table included within Part  II,  Item 7 of our 2016 Annual
Report. There have been no material changes to our contractual commitments during the three months ended March 31, 2017.

New Accounting Guidance

Refer  to  the  Note  4  to  the  Condensed  Consolidated  Financial  Statements  for  a  full  description  of  recent  accounting  pronouncements  including  the
respective expected dates of adoption and expected effects on our Condensed Consolidated Financial Statements.

Critical Accounting Policies

Our  Condensed  Consolidated  Financial  Statements  are  prepared  in  conformity  with  U.S.  GAAP.  The  preparation  of  our  financial  statements  requires
management  to  make estimates  and judgments  that  affect  the reported amounts  of  assets,  liabilities,  revenues  and expenses.  We have described our  accounting
policies in Note 2 to our Annual Consolidated Financial Statements included in our 2016 Annual Report. We have reviewed these accounting policies, identifying
those that we believe to be critical to the preparation and understanding of our financial statements. Critical accounting policies are central to our presentation of
results of operations and financial condition and require management to make estimates and judgments on certain matters. We base our estimates and judgments on
historical experience, current conditions and other reasonable factors.

The following is a list of those accounting policies that we have deemed most critical to the presentation and understanding of our results of operations
and financial  condition.  See the “Critical  Accounting Policies”  section included within the "Management's  Discussion and Analysis  of  Financial  Condition and
Results  of  Operations  of  Ingevity"  section  in  our  2016  Annual  Report  for  a  detailed  description  of  these  policies  and  their  potential  effects  on  our  results  of
operations and financial condition.

• Revenue recognition

• Accounts receivable and allowance for doubtful accounts

• Concentration of credit risk

• Impairment of long-lived assets

• Income taxes

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Foreign currency exchange rate risk

We have foreign-based operations, primarily in Europe, South America and Asia, which accounted for approximately 17 percent of our net sales in the
first three months of 2017. Ingevity's significant operations outside the United States have designated the local currency as their functional currency. The primary
currencies for which we have exchange rate exposure are the U.S. dollar versus the euro, the Brazilian real, the Japanese yen and the Chinese renminbi. In addition,
certain of our domestic operations have sales to foreign customers. In the conduct of our foreign operations, we also make inter-company sales. All of this exposes
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us to the effect of changes in foreign currency exchange rates. Our earnings are therefore subject to change due to fluctuations in foreign currency exchange rates
when the earnings in foreign currencies are translated into U.S. dollars. We do not hedge this translation impact on earnings. The U.S. dollar versus the euro is our
most  significant  foreign  currency  exposure.  A  hypothetical  10  percent  change  in  the  average  euro  to  U.S.  dollar  exchange  rate  during  the  three  months  ended
March 31, 2017, would have changed our net sales and income before income taxes by approximately $2 million or one percent and $1 million or four percent,
respectively.

Concentration of credit risk

The  financial  instruments  that  potentially  subject  us  to  concentrations  of  credit  risk  are  accounts  receivable.  We  limit  our  credit  risk  by  performing
ongoing credit evaluations and, when necessary, requiring letters of credit, guarantees or collateral. We had accounts receivable relating to our largest customer of
$11 million and $16 million as of March 31, 2017 and December 31, 2016, respectively.

Commodity price risk

A  portion  of  our  manufacturing  costs  include  purchased  raw  materials,  which  are  commodities  whose  prices  fluctuate  as  market  supply  and  demand
fundamentals  change. Accordingly,  product margins and the level of our profitability tend to fluctuate with the changes in these commodity prices.  The cost of
energy is a manufacturing cost that is exposed to commodity pricing. Our energy costs are diversified among electricity, steam and natural gas, with natural gas
comprising our largest energy input.

Crude tall oil price risk

Our results of operations are directly affected by the cost of our raw materials, particularly CTO. CTO purchases were approximately 13 percent of our
cost of sales and 36 percent of our raw materials purchases for the first three months of 2017. Pricing for CTO is subject to particular pricing pressures due to the
limited supply elasticity of the product and competing demands for its use, both of which drive pressure on price. Our gross profit and margins could be adversely
affected  by changes in  the cost  of  CTO if  we are  unable  to  pass  the increases  on to  our  customers.  CTO is  a  thinly traded commodity  with pricing commonly
established for periods ranging from one quarter to one year periods of time. We try to protect against such pricing fluctuations through various business strategies.
Based on average pricing during the three months ended March 31, 2017, a hypothetical unfavorable 10 percent change in the market price for CTO would have
resulted in additional costs of sales of approximately $2 million or one percent, which we may or may not have been able to pass on to our customers.

Natural gas price risk

Natural gas is our largest form of energy purchases constituting approximately two percent of our cost of goods sold for the three months ended March
31,  2017.  Increases  in  natural  gas  costs,  unless  passed  on  to  our  customers,  would  adversely  affect  our  results  of  operations.  If  natural  gas  prices  increase
significantly, our business or results of operations may be adversely affected. For the three months ended March 31, 2017, a hypothetical unfavorable 10 percent
change in natural gas pricing would have resulted in an additional cost of sales of approximately $0.4 million.

Interest Rate Risk

As of March 31, 2017, approximately $424.9 million of our borrowings include a variable interest rate component. As a result, we are subject to interest
rate risk with respect to such floating-rate debt. A 100 basis point increase in the variable interest rate component of our borrowings would increase our annual
interest expense by approximately $4 million or 26 percent.

ITEM 4.    CONTROLS AND PROCEDURES

a)    Evaluation of Disclosure Controls and Procedures 

Ingevity  maintains  a  system of  disclosure  controls  and  procedures  designed  to  give  reasonable  assurance  that  information  required  to  be  disclosed  in
Ingevity's reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and
forms of the Securities and Exchange Commission. These controls and procedures also give reasonable assurance that information required to be disclosed in such
reports is accumulated and communicated to management to allow timely decisions regarding required disclosures.
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As  of  March  31,  2017,  Ingevity's  Chief  Executive  Officer  ("CEO")  and  Chief  Financial  Officer  ("CFO"),  together  with  management,  conducted  an
evaluation of the effectiveness of Ingevity's disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act. Based on that
evaluation, the CEO and CFO concluded that these disclosure controls and procedures are effective at the reasonable assurance level described above. 

b)    Changes in Internal Control over Financial Reporting 

There has been no change in Ingevity's  internal  control  over financial  reporting (as defined in Rule 13a-15(f)  and 15d-15(f) of the Exchange Act) that
occurred during the quarter ended March 31, 2017 that has materially affected, or is reasonably likely to materially affect, Ingevity's internal control over financial
reporting.
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PART II.  OTHER INFORMATION

ITEM 1.    LEGAL PROCEEDINGS

We  are,  from  time  to  time,  involved  in  routine  litigation  incidental  to  our  operations.  None  of  the  litigation  in  which  we  are  currently  involved,
individually or in the aggregate, is material to our consolidated financial condition, liquidity or results of operations nor are we aware of any material pending or
contemplated proceedings.

ITEM 1A.    RISK FACTORS 

There have been no material changes in Ingevity's risk factors discussed in Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2016.

ITEM 2.    UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS 

Issuer Purchases of Equity Securities

On February 20, 2017, the Board of Directors authorized the repurchase of up to  $100 million  of our common stock. The repurchase program does not include a
specific  timetable  or  price  targets  and  may  be  suspended  or  terminated  at  any  time.  Shares  may  be  purchased  through  open  market  or  privately  negotiated
transactions  at  the  discretion  of  management  based  on  its  evaluation  of  market  prevailing  conditions  and  other  factors.  No  shares  were  repurchased  under  the
publicly announced repurchase program during the period subsequent to its approval.

ITEM 3.    DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4.    MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.    OTHER INFORMATION

None.
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ITEM 6.    EXHIBITS

Exhibit No. Description of Exhibit

10.1*+

Letter Agreement between Ingevity Corporation and Edward A. Rose dated January 31, 2017 (incorporated by reference to Exhibit
10.1 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on February 3,
2017).

  

10.2*+  

Consulting Agreement between Ingevity Corporation and Edward A. Rose dated February 1, 2017 (incorporated by reference to
Exhibit 10.2 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on
February 3, 2017).

  

10.3 *+

Change in control and severance agreement between Ingevity Corporation and D. Michael Wilson dated March 1, 2017
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and
Exchange Commission on March 7, 2017).

  

10.4*+

Change in control and severance agreement between Ingevity Corporation and John C. Fortson dated March 1, 2017 (incorporated
by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange
Commission on March 7, 2017).

  

10.5*+

Change in control and severance agreement between Ingevity Corporation and Katherine P. Burgeson dated March 1, 2017
(incorporated by reference to Exhibit 10.3 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and
Exchange Commission on March 7, 2017).

  

10.6*+

Change in control and severance agreement between Ingevity Corporation and S. Edward Woodcock, Jr. dated March 1, 2017
(incorporated by reference to Exhibit 10.4 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and
Exchange Commission on March 7, 2017).

  

10.7

Amendment No. 1 dated March 1, 2017, to Crude Tall Oil and Black Liquor Soap Skimming Agreement by and between
WestRock Shared Services, LLC, WestRock MWV, LLC, on behalf of the affiliates of WestRock Company, and Ingevity
Corporation.

  
31.1 Rule 13a-14(a)/15d-14(a) Certification of Ingevity's Principal Executive Officer.

  
31.2 Rule 13a-14(a)/15d-14(a) Certification of Ingevity's Principal Financial Officer.

  

32.1

Section 1350 Certification of Ingevity's Principal Executive Officer. The information contained in this Exhibit shall not be deemed
filed with the Securities and Exchange Commission nor incorporated by reference in any registration statement filed by the
registrant under the Securities Act of 1933, as amended.

  

32.2

Section 1350 Certification of Ingevity's Principal Financial Officer. The information contained in this Exhibit shall not be deemed
filed with the Securities and Exchange Commission nor incorporated by reference in any registration statement filed by the
registrant under the Securities Act of 1933, as amended.

  
101 Interactive Data File

______________
*Incorporated by reference
+ Indicates a management contract or compensatory plan or arrangement.
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SIGNATURES

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

                                 
                                

INGEVITY CORPORATION
(Registrant)

  

By: /S/ JOHN C. FORTSON
 John C. Fortson
 Executive Vice President, Chief Financial Officer & Treasurer
 (Principal Financial Officer and Duly Authorized Officer)

Date: May 4, 2017
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EXHIBIT INDEX

Exhibit No. Description of Exhibit

10.1*+
Letter Agreement between Ingevity Corporation and Edward A. Rose dated January 31, 2017 (incorporated by reference to Exhibit 10.1 to
the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on February 3, 2017).

  

10.2*+
Consulting Agreement between Ingevity Corporation and Edward A. Rose dated February 1, 2017 (incorporated by reference to Exhibit 10.2
to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on February 3, 2017).

  

10.3*+

Change in control and severance agreement between Ingevity Corporation and D. Michael Wilson dated March 1, 2017 (incorporated by
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on
March 7, 2017).

  

10.4*+

Change in control and severance agreement between Ingevity Corporation and John C. Fortson dated March 1, 2017 (incorporated by
reference to Exhibit 10.2 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on
March 7, 2017).

  

10.5*+  

Change in control and severance agreement between Ingevity Corporation and Katherine P. Burgeson dated March 1, 2017 (incorporated by
reference to Exhibit 10.3 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on
March 7, 2017).

  

10.6*+

Change in control and severance agreement between Ingevity Corporation and S. Edward Woodcock, Jr. dated March 1, 2017 (incorporated
by reference to Exhibit 10.4 to the Company's Current Report on Form 8-K, as filed with the U.S. Securities and Exchange Commission on
March 7, 2017).

  

10.7
Amendment No. 1 dated March 1, 2017, to Crude Tall Oil and Black Liquor Soap Skimming Agreement by and between WestRock Shared
Services, LLC, WestRock MWV, LLC, on behalf of the affiliates of WestRock Company, and Ingevity Corporation.

  
31.1 Rule 13a-14(a)/15d-14(a) Certification of Ingevity's Principal Executive Officer.

  
31.2 Rule 13a-14(a)/15d-14(a) Certification of Ingevity's Principal Financial Officer.

  

32.1

Section 1350 Certification of Ingevity's Principal Executive Officer. The information contained in this Exhibit shall not be deemed filed with
the Securities and Exchange Commission nor incorporated by reference in any registration statement filed by the registrant under the
Securities Act of 1933, as amended.

  

32.2

Section 1350 Certification of Ingevity's Principal Financial Officer. The information contained in this Exhibit shall not be deemed filed with
the Securities and Exchange Commission nor incorporated by reference in any registration statement filed by the registrant under the
Securities Act of 1933, as amended.

  
101 Interactive Data File

______________
*Incorporated by reference
+Indicates a management contract or compensatory plan or arrangement.
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Exhibit 10.7

AMENDMENT NO.1 TO CRUDE TALL OIL AND
BLACK LIQUOR SOAP SKIMMINGS AGREEMENT

This Amendment No.1 (this “Amendment”) to the Supply Agreement, dated as of March 1, 2017 (the “Effective Date”), is entered
into  by  and  between  WestRock  Shared  Services,  LLC  and  WestRock  MWV,  LLC,  on  behalf  of  the  affiliates  of  WestRock  Company
(“Seller”), and Ingevity Corporation, a Delaware corporation (“Buyer”).

WHEREAS,  Seller  and  Buyer  previously  entered  into  that  certain  Crude  Tall  Oil  and  Black  Liquor  Soap  Skimmings  Agreement,
effective as of January 1, 2016 (the “Agreement”; capitalized terms used herein but not defined herein shall have the meanings given them in
the Agreement); and

WHEREAS, Buyer and Seller desire to amend the Agreement as detailed below.

NOW  THEREFORE,  in  consideration  of  the  mutual  premises  and  covenants  contained  herein  and  intending  to  be  legally  bound
hereby, the Parties agree that the Agreement is amended as follows:

1. Removal of Tres Barras, Santa Catarina, Brazil Mill .

A.     Effective  on March 1,  2017 (the  “Release  Date”),  Buyer  and Seller  agree  to  remove the  Tres  Barras,  Santa  Catarina
Brazil Mill (the “Brazil Mill”) from the Agreement. The removal of the Brazil Mill from the Agreement shall not release either Party
from the obligation to pay any sum that may be owing to the other Party (whether then or thereafter due) or operate to discharge any
liability that had been incurred by either Party prior to such removal. Buyer and Seller agree that in order to effect the removal of the
Brazil Mill from the Agreement, on the Release Date:

i. The reference to “Tres Barras, Santa Catarina Brazil” is deleted from Section 1(B);
ii.Sections 2(D)(i) and 3(D) and Exhibit E are deleted from the Agreement and replaced with “RESERVED”;
iii.The reference to “Brazil” is deleted from Section 16;
iv.In  the  table  contained  in  Exhibit  B,  the  reference  to  “Tres  Barras,  Brazil”  and  the  accompanying  information  is

deleted; and
v.The reference to “Note 3” is deleted from Exhibit B.

B.     Brazilian Local Agreement .  Seller  and Buyer  shall  cause their  respective  affiliates,  to  sign the  Mutual  Termination
Agreement, attached as Exhibit A hereto.

C.     Payment . As consideration for Seller agreeing to remove the Brazil Mill from the Agreement, Buyer shall pay Seller
Two Hundred Fifty Thousand Dollars ($250,000), payable within thirty (30) days of the Effective Date.

2. Amendment  to  Section  1(E) .  Section  1(E)  of  the  Agreement  is  amended  by  deleting  such  Section  in  its  entirety  and
replacing it with the following:

E. Freight : 
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(i)  Buyer  is  responsible  for  determining  the  mode  of  transportation  and  for  providing  suitable  tank  trucks,  rail  cars  or
barges  for  shipments  of  one  hundred  percent  (100%)  of  the  Products  from  the  Mills.   All  freight  charges,  insurance,
demurrage  and  all  other  expenses  incident  thereto  are  for  Buyer’s  account;  provided  that,  if  Buyer  incurs  third  party
demurrage  charges  due  to  Seller’s  delay,  then  Seller  shall  reimburse  Buyer  for  such  charges.   Seller  will  make
commercially reasonable efforts to fully load tank trucks or rail cars to minimize total cost of transportation. 

(ii) Buyer  may  request  and  Seller  shall  provide  a  credit  for  underfilled  vehicles  (tank  trucks  and/or  railcars)  as
follows:

a. CTO :  Minimum Product weight in pounds for tank truck deliveries is 45,600.  Minimum Product weight in
pounds  for  rail  cars  will  be  calculated  as  95% of  the  volume  capacity  rating,  by  gallons,  of  the  individual
railcar used multiplied by 8.0 pounds/gallon.

b. BLSS :  Minimum Product  weight  in  pounds  for  tank  trucks  is  42,750  for  tank  trucks  originating  from the
Demopolis, Florence, and Panama City Mills. Minimum Product weight in pounds for tank trucks is 39,900
for tank truck originating from the Evadale Mill.

(iii) In the event that the Parties determine to: (A) ship BLSS from Mills not referenced above; (B) shipment BLSS by rail
car,  or  (C)  ship  Products  by  barge,  then  the  Parties  shall  mutually  agree  in  writing  on  the  minimum  weight  for  such
shipment mode.
(iv) If the Product weight as listed on Seller’s invoices for either tank trucks or rail cars (“Actual Weight”) is less than the
applicable  minimum  weight  indicated  above  (the  “Minimum  Weight”),  Buyer  may  request  and  Seller  shall  provide  a
credit  equal  to  (Buyer’s  actual  freight  cost  for  such  shipment  divided by  the  Minimum Weight)  multiplied  by the  (the
Minimum Weight – the Actual Weight).  If  Buyer disagrees with Seller’s calculation of the Actual Weight,  Seller shall
provide Buyer with the opportunity to inspect the measuring process and equipment, to verify the disparity. This credit
calculation  report  will  be  generated  by  Buyer  and  sent  to  Seller  on  an  excel  spreadsheet  substantially  in  the  form  of
Exhibit  K hereto at the time of the other calculations for amounts payable pursuant to Exhibit  G of this Agreement,  or
credit shall be deemed waived. Seller will provide the applicable credit as a credit memo to Buyer for use within thirty
(30) days from receipt of such report against applicable invoices from Seller (or, if the Agreement has terminated, will
reimburse Buyer), as provided herein.

For example:

1.  CTO tank truck shipment with an Actual Weight of 41,700 lbs. Minimum Weight is 45,600. Seller will provide
Buyer with a credit as follows:  $1,200 actual freight cost / 45,600 lbs. * (45,600 lbs-41,700 lbs.) = $102.63.
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2.  BLSS tank truck shipment from Florence mill with an Actual Weight of 37,750 lbs. Minimum Weight is 42,750
lbs. Seller will provide Buyer with a credit as follows: $1,500 actual freight cost / 42,750 lbs. * (42,750 lbs. – 37,750 lbs.)
= $175.44.

 
3.  CTO rail car # GATX032026, which is rated for 20,460 gallons capacity, with an Actual Weight of 150,056 lbs.

Minimum Weight is 155,496 lbs. (20,460 gallons * 8.0 lbs./gallon*.95) Seller will provide Buyer with a credit as follows:
$5,000 actual freight cost/ 155,496 lbs. * (155,496 lbs-150,056 lbs.) = $174.92.

(v) Buyer and Seller will  work in good faith to enable transportation by barge as is  appropriate and mutually agreed.  The
initial cost to develop and construct infrastructure for barge shipments shall be borne by Buyer and the maintenance costs for
such infrastructure shall be as agreed in writing.

3.     Continuing Effect .  Except as expressly modified herein, all  other terms and conditions of the Agreement will  remain in full
force and effect. All references in the Agreement to “the Agreement” or “this Agreement” shall be deemed a reference to the Agreement as
amended by this Amendment. Furthermore, this Amendment may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall be deemed to be one and the same instrument. A signature sent by electronic or facsimile
transmission shall be as valid and binding upon the Party as an original signature of such Party.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed by their duly authorized representatives as
of the Effective Date.

INGEVITY CORPORATION  
WESTROCK SHARED
SERVICES, LLC

   

By:_ /S/ S. Edward Woodcock, Jr. ____  By:_ /S/ John D. Stakel _
Name: S. Edward Woodcock, Jr.  Name: John D. Stakel
Title: EVP & President, Performance Materials  Title: Senior Vice President
Date: March 1, 2017  Date: March 8, 2017

   

  WESTROCK MWV, LLC
   

  By:_ /S/ John D. Stakel _
  Name: John D. Stakel
  Title: Senior Vice President
  Date: March 8, 2017
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Exhibit 31.1

CERTIFICATIONS

I, D. Michael Wilson, certify that:

1. I have reviewed this report on Form 10-Q of Ingevity Corporation;

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

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

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

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

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

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

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

                            

Date: May 4, 2017
  

  

By: /S/ D. MICHAEL WILSON
 D. Michael Wilson
 President and Chief Executive Officer
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CERTIFICATIONS

I, John C. Fortson, certify that:

1. I have reviewed this report on Form 10-Q of Ingevity Corporation;

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

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

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

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

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

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

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

                            

Date: May 4, 2017
  

  

By: /S/ JOHN C. FORTSON
 John C. Fortson
 Executive Vice President, Chief Financial Officer & Treasurer
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Certification of CEO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

I, D. Michael Wilson, President and Chief Executive Officer of Ingevity Corporation (“the Company”), certify, pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, 18 U.S.C. Section 1350, based on my knowledge that:

1. the Quarterly Report on Form 10-Q of the Company for the quarter ended  March 31, 2017  (the “Report”) fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 4, 2017

 

/S/ D. MICHAEL WILSON
D. Michael Wilson

President and Chief Executive Officer
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Certification of CFO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

I, John C. Fortson, Executive Vice President and Chief Financial Officer of Ingevity Corporation (“the Company”), certify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, based on my knowledge that:

1. the Quarterly Report on Form 10-Q of the Company for the quarter ended  March 31, 2017  (the “Report”) fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 4, 2017

 

/S/ JOHN C. FORTSON
John C. Fortson

Executive Vice President, Chief Financial Officer & Treasurer


